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Vermont; a US Government Designated Regional Center, structured to assist
investors obtain EB-5 Visa giving Lawful Permanent. Residency in the Unite!
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GOLF COTTAGES ARID MOUNTAIN SKI CHALETS

Within the Cottages/Ski Chalets exist all the luxuries you wouldi expect of a
vacation horne designed to maximie, comfort. This enclave of cottages/chalets,
conveniently nestled around.the first three holes of the championship golf: course,
provide easy: access to ski lifts and golf club and resort amenities,, restaurants,
shopping; conference center, indoor water, park, ice arena, and; provide delightful
indoor"arid outdoor living for the ultimate"apres~goir and apras-ski experience. A
golf=cart is=providedrupon request for each unit during the'summermonths.

The:Gottages were created for entertaining -- amenities include: high speed
wireless internet, extensive in-roomiservices: All units are individually furnished and
includeDa fully equipped kitchen, fivingand dining,area, one or two bedrooms; each
with;separat0ath facilities, and a full-size porch :overlooldthe, golf course;

The-"Jay Pbak Resort" architectural ,style, of these properties, featuring natural
stone; pine and cedar shingle outer surfaces, tastefully designed; interiors, with
hardwood floors;: yellow pine paneling, and; exposed' beamsci all, blands into: the
natural surroundings`ofthe Resort

THE MOUNTAIN TOP RESTAURANT at JAY PEAK

., .,.auuwn.- wr.r war a.r~m,.V.sar mnam a,4auw3.a au u.a Vmuu.,u V, VVY cca ~..w,V:rt4'r..V.-. wQ..c:a ot.V,vuryuVV.

Open year.r.Pund',,(subjectto weather conditions) at the summit of day Peakmountqin,~ind only accessible,bythetraM(cable-
car) :_a; delightful mountain top cafe and bar- with seating and facilities for. approximately 120 people featuring extensive.
outd:60%terraces and panoramic views across the mountain tops extendingfar into Canada With a rustic fireplace, a cozy
lodge atmosphere and:exciting selections of food from the:Jay Peak chefs.

TRA Vi HAUS RETAIL & WEDDING CHAPEL
ENTERTAINMENT` CENTER The wedding chapel` is to be

k a size suitable to host the
Retail shops Will feature a: full servicwgrocery store, fresh ceremony for the wedding
foods, and delicatessen. party and their guests.

Open year round and
The entertainment center in winter will feature ski themed located in a quiet area of
architecture and decor, for drinks, dancing, bar snacks and the resort, the wedding
general socializing. in summer this facility will be used as party and their guests may
function room (s) to include golfing,functions - siniilarto the enjoy the privacy they,
nineteenth hole. deserve on their special day. The wedding chapel may invoke

fasting, es:fpr:thosa.yulin.choose.tty share their vrnrvs,` ,::..

JP! 0306f4s tranquil setting.
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JAY>' < P E A K
V E R M O N T

JAY PEAK GOLF AND MOUNTAIN SUITES L.P.
A Limited Partnership Chartered In the State Of Vermont

SECTION 1 THE OFFERING

SECTION 2 THE BUSINESS PLAN

SECTION 3 THE LIMITED PARTNERSHIP AGREEMENT

SECTION 4 THE SUBSCRIPTION DOCUMENTS

SECTION 5 THE EXHIBITS

This Offering Memorandum contains important information about the Limited Partnership to which Investors
should become familiar prior to making investment therein. Please read all information and retain this Offering
Memorandum for future reference.

THESE SECURITIES ARE SUBJECT TO A HIGH DEGREE OF RISK — SEE'RISK FACTORS'

THE DATE OF THIS MEMORANDUM IS DECEMBER 22ND 2010

CONFIDENTIALITY AGREEMENT AND COPYRIGHT ACKNOWLEDGEMENT

A prospective investor into Jay Peak Gott and Mountain Suites LP. (the 'Parinershipl, by accepting receipt in what ever manner or form,
of this Private Offering Memorandum (the'Memoranduml, agrees not to duplicate, disseminate or to furnish copies of the Memorandum
or any part thereof In any form whatsoever. Including but not limited to electronic means, or to divulge information garnered from this
Memorandum to persons other than such investor's investment and tax advisors, accountants and legal counsel Instructed solely to
assist the Investor in the evaluation, and such advisors, accountants and legal counsel together with the prospective investors and arty
other persons to which this Memorandum comes into their possession 0) are prohibited from duplicating, disseminating or using the
Memorandum and any information contained herein In any manner other than to determine whether the investor wants to invest into the
Partnership, (n) acknowledge the copyright of the authors In the Memorandum, and that copyright violators may be prosecuted and n
acknowledge that written translation of this Memorandum, or arty part thereof. Into any other language is not authorized. The
agreements made herein shall survive if the Investor withdraws from the Jay Peak Golf and Mountain Suites project for whatever reason,
whenever said withdrawal should occur, and shag continue in full force and effect regardless of the eventual result of any application for
lawful permanent residence in the United States of America made in conjunction with Investment in this project If the Investor withdraws
from the project for whatever reason, then prior to release of any escrow deposit as may be due the investor shall immediately return to
the General Partner of the Partnership ids or her copy of this Private Offering Memorandum, together with any copies fumished by the
Investor to such investor's advisors or counsel.

IMPORTANT NOTICE — NO LEGAL ADVICE

The contents of this Memorandum are not intended as an interpretation of immigration law or legal advice for
any purpose, and any prospective investor should not consider anything in this Memorandum as such advice
or as a legal opinion or investment advice on any matters, and should seek independent professional advice.
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Section 1 I The Offering

SECTION 1
JAY PEAK GOLF AND MOUNTAIN SUITES L.P.
(A VERMONT LIMITED PARTNERSHIP)
4850 VT ROUTE 242 JAY, VERMONT 05859

A PRIVATE OFFERING OF LIMITED PARTNERSHIP INTERESTS

ALL OF THE LIMITED PARTNERSHIP INTERESTS ARE BEING OFFERED BY JAY PEAK GOLF AND MOUNTAIN SUITES L.P.,
THE ISSUER. THERE IS NO PUBLIC MARKET FOR THESE INTERESTS. SEE RISK FACTORS, P.17

THE OFFERING
US$ 45,0D0,DD0; MINIMUM INVESTMENT FOR EACH LIMITED PARTNERSHIP INTEREST IS $500,000

JAY PEAK GOLF AND MOUNTAIN SUITES L.P. (THE 'ISSUER', 'PARTNERSHIP' OR'LIMITED PARTNERSHIP') WILL, WITHIN
THE STRATEGIC CENTER OF JAY PEAK RESORT, A FOUR SEASON SKI AND GOLF RESORT COMPLEX ESTABLISHED FOR
OVER 50 YEARS, LOCATED IN JAY, VERMONT (THE 'RESORT), UNDERTAKE CERTAIN REAL ESTATE DEVELOPMENT AND
BUSINESS ACTIVITIES WHICH WILL INCLUDE:

(1) ON LAND RETAINED BY JAY PEAK, INC. (THE ̀ RESORT OWNER') THAT SITS ADJACENT TO THE
CHAMPIONSHIP GOLF COURSE AT THE RESORT, AND LEASED TO THE PARTNERSHIP UNDER ONE OR
MORE GROUND LEASES, CONSTRUCTING AND ERECTING FIFTY (50) GOLF AND MOUNTAIN SUITES
COTTAGE BUILDINGS WITH ONE, TWO OR MORE LIVING UNITS IN EACH THAT WILL BE OWNED BY THE
PARTNERSHIP AND SUBLEASED TO AND OPERATED BY A TENANT TO BE APPROVED BY THE
PARTNERSHIP (THE 'COTTAGES');

(2) AT THE LOCATION OF THE CURRENT ADMINISTRATIVE OFFICES BUILDING AT THE RESORT (THE
'ADMINISTRATIVE BUILDING'), RENOVATING THE ADMINISTRATIVE BUILDING TO INCLUDE THE FIRST
FLOOR OWNED BY THE RESORT OWNER CONSISTING OF VARIOUS RETAIL SERVICES, TO BE LEASED FOR
NOMINAL CONSIDERATION TO THE LIMITED PARTNERSHIP AND SUBLEASED FOR MARKET RENT TO ONE
OR MORE SUBTENANTS APPROVED BY THE PARTNERSHIP, AND THE SECOND FLOOR OWNED AND
OPERATED BY THE RESORT OWNER OFFERING ENTERTAINMENT FUNCTIONS AND SPACE;

(3) ON LAND RETAINED BY THE RESORT OWNER AT THE RESORT, DEVELOPING A MOUNTAIN TOP CAFE AND
BAR WITH EXTENSIVE SUNDECKS (THE 'CAFE'), WHICH CAFE WILL BE LEASED TO THE LIMITED
PARTNERSHIP FOR NOMINAL CONSIDERATION AND SUBLEASEDFOR MARKET RENT TO A TENANT TO BE
APPROVED BY THE PARTNERSHIP; AND

(4) ON LAND RETAINED BY THE RESORT OWNER AT THE RESORT, DEVELOPING A WEDDING CHAPEL (THE
'CHAPEL', AND TOGETHER WITH THE COTTAGES, CAFE AND RENOVATIONS TO THE ADMINISTRATIVE
BUILDING, THE 'PROJECT'), TO BE LEASED FOR NOMINAL CONSIDERATION TO THE LIMITED PARTNERSHIP
AND SUBLEASED FOR MARKET RENT TO A TENANT TO BE APPROVED BY THE PARTNERSHIP.

THE RESORT OWNER WILL INVEST $10 MILLION IN CASH, LAND OR OTHER VALUE INTO THE PROJECT TO CREATE A
WELCOME CENTER AND UPGRADE CERTAIN RESORT FACILITIES, INCLUDING ADDING SPECIALIZED LIFT EQUIPMENT,
RESORT INFRASTRUCTURE AND A MINI MART TO SUPPORT THE PROJECT. THE JAY PEAK GOLF AND MOUNTAIN SUITES
L.P PROJECT, AMOUNTING TO $45 MILLION OF DEVELOPMENT COSTS TO BE FINANCED PURSUANT TO THIS OFFERING
MEMORANDUM, WILL BE SUPPLEMENTED WITH THE ADDITIONAL INVESTMENT IN CASH, LAND OR VALUE OF $10
MILLION PROVIDED BY THE RESORT OWNER, RAISING THE ESTIMATED OVERALL DEVELOPMENT COSTS TO $55,000,000
(SEE SUMMARY OF OFFERING; PROJECT SUMMARY).

BY CREATING THE GOLF COTTAGES, CAFE AND CHAPEL AND RENOVATING THE ADMINISTRATIVE BUILDING, AND
AIDING THE FURTHER EXPANSION AND TRANSITION TOWARDS MAKING JAY PEAK AN 'ALL SEASONS RESORT; JAY
PEAK GOLF AND MOUNTAIN SUITES L.P. WILL STIMULATE ECONOMIC DEVELOPMENT AND CREATE MANY NEW

0 2010Jay Peak,,-Inc. VT. All Rights Reserved,
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Section 11 The Offering

PERMANENT JOBS AT THE RESORT, 1N THE GREATER JAY PEAK REGION, AND WITHIN THE STATE OF VERMONT
REGIONAL CENTER

ALL LIMITED PARTNERSHIP INTERESTS ARE PAYABLE IN FULL UPON SUBSCRIPTION (THE -OFFERING').THE MINIMUM
CAPITAL CONTRIBUTION SHALL BE $500,000, (BECAUSE THE INVESTMENT IS SITUATED IN A TARGETED EMPLOYMENT
AREA (TEA). SEE RAGE 22) PLUS AN ADMINISTRATION FEE OF $50,000 FOR COSTS AND EXPENSES INCURRED BY THE
RESORT OWNERIA CONNECTION WITH THIS OFFERING, FOR A TOTAL SUBSCRIPTION AMOUNT OF $550,000. THERE IS
NO MINIMUM SALE REQUIREMENT, EXCEPTING FOR FOREIGN INVESTORS SEEKING QUALIFICATION AS AN -ALIEN
ENTREPRENEUR* WHERE THE MINIMUM AMOUNT, CURRENTLY $500,000, IS SET BY LAW. THE GENERAL PARTNER MAY
IN ITS SOLE DISCRETION WAIVE THE MINIMUM SUBSCRIPTION AMOUNT AND RAISE THE MINIMUM AMOUNT IN THE
FUTURE. SHE OFFERING WILL CONTINUE UNTIL IT HAS RAISED $45,000,000 UNLESS TERMINATED SOONER BY THE
GENERAL PARTNER IN ITS SOLE DISCRETION. THIS OFFERING SUPERSEDES IN ITS ENTIRETY ALL PRIOR OFFERINGS
MADE BY THE ISSUER, IF ANY.

WHILE THIS INVESTMENT OFFERING HAS BEEN STRUCTURED SO THAT INVESTORS MAY MEET THE REQUIREMENTS
UNDER 8 U.S.C.§ 1153 (13)(5)(A) - (D); INA § 203 (13)(5)(A) - (D) OF THE IMMIGRATION S NATIONALITY ACT (THE -ACT") AND
QUALIFY UNDER THIS PROGRAM (THE 'PROGRAM-) TO BECOME ELIGIBLE FOR ADMISSION TO THE UNITED STATES OF
AMERICA AS LAWFUL PERMANENT RESIDENTS AND CONFER THIS BENEFIT UPON THEIR SPOUSES AND UNMARRIED,
MINOR CHILDREN, THE INVESTMENT OFFERING IS ALSO OPEN TO INVESTORS NOT SEEKING IMMIGRATION BENEFITS.).

YOU SHOULD DEPEND SOLELY ON THE INFORMATION CONTAINED IN THIS PRIVATE PLACEMENT MEMORANDUM. IN
MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN EXAMINATION OF THE ISSUER AND THE
TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED. THESE SECURITIES HAVE NOT BEEN
RECOMMENDED OR APPROVED BY ANY FEDERAL OR STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY.
FURTHERMORE, THESE AUTHORITIES HAVE NOT PASSED UPON THE ACCURACY OR ADEQUACY OF THIS DOCUMENT.
ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

THE U.S. SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS UPON THE MERITS OF ANY SECURITIES OFFERED
OR THE TERMS OF THE OFFERING, NOR DOES IT PASS UPON THE ACCURACY OR COMPLETENESS OF ANY OFFERING
CIRCULAR OR SELLING LITERATURE. THESE SECURITIES ARE OFFERED UNDER ONE OR MORE EXEMPTIONS FROM
REGISTRATION, HOWEVER THE COMMISSION HAS NOT MADE AN INDEPENDENT DETERMINATION THAT THESE
SECURITIES ARE EXEMPT FROM REGISTRATION.

UK INVESTORS: THIS OFFERING DEFINED AS A PROMOTION IN THE UNITED KINGDOM HAS NOT BEEN APPROVED BY AN
AUTHORIZED PERSON WITHIN THE MEANING OF THE FINANCIAL SERVICES AND MARKETS ACT OF 2000. RELIANCE ON
THIS OFFERING (PROMOTION) FOR THE PURPOSE OF ENGAGING IN ANY INVESTMENT ACTIVITY MAY EXPOSE AN
INDMDUAL TO SIGNIFICANT RISK OF LOSING ALL OF THE PROPERTY OR OTHER ASSETS INVESTED.

INVESTMENT IN SMALL BUSINESSES INVOLVES A HIGH DEGREE OF RISK AN INVESTMENT IN INTERESTS OF THE
LIMITED PARTNERSHIP INVOLVES SUBSTANTIAL RISKS INCLUDING BUT NOT LIMITED TO RELIANCE AND CONTINUITY
OF MANAGEMENT, THIRD PARTY SERVICES, GENERAL MARKET FORCES AND RISKS, AND COMPLEX TAX ISSUES.
INVESTORS SHOULD NOT INVEST ANY FUNDS IN THIS OFFERING UNLESS THEY CAN AFFORD TO LOSE THEIR ENTIRE
INVESTMENT. SEE THE 'RISK FACTORS' SECTION OF THE 'SUMMARY OF THE OFFERING' AND THE 'RISK FACTORS'
SECTION OF THE FINANCIAL DATA FOR THE RISK FACTORS THAT MANAGEMENT BELIEVES PRESENT THE MOST
SUBSTANTIAL RISKS TO AN INVESTOR IN THIS OFFERING. THERE IS CURRENTLY NO PUBLIC MARKET FOR THE
INTERESTS AND TRANSFERABILITY OF THE INTERESTS WILL BE LIMITED.

THIS OFFERING IS MADE ONLY TO'ACCREDITED INVESTORS',AS DEFINED IN RULE 501(A) OF REGULATION D, AND WHO
ARE SOPHISTICATED IN FINANCIAL AND BUSINESS MATTERS, UNLESS THE INVESTOR IS NOT RESIDENT IN THE UNITED
STATES AT THE TIME OF THE OFFERING NOR AT THE TIME OF SALE OF A LIMITED PARTNERSHIP INTEREST TO THE
INVESTOR, WHEREUPON REGULATION S OF THE 1933 SECURITIES ACT SHALL APPLY. EACH INTENDING INVESTOR
SHOULD OBTAIN THE ADVICE OF THEIR OWN PROFESSIONAL ADVISORS INCLUDING LEGAL, FINANCIAL, TAX
INVESTMENT AND OTHER ADVISORS INCLUDING IMMIGRATION IF APPLICABLE BEFORE DECIDING TO INVEST.

Aga &""R 
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Section 11 The Offering

PRICE TO INVESTORS PROCEEDS TO LIMITED PARTNERSHIP

MINIMUM INVESTMENT $ 500,000.00 $ $45,000,000

PROCEEDS TO JAY PEAK, INC.

ADMINISTRATION FEE $ 50,000.00 $ $4,500,000
ALL INVESTED FUNDS ARE STATED AND PAYABLE IN US DOLLARS.

NOTES:
1. SEE 'RISK FACTORS." POSSIBLE ACQUISITION OF INTERESTS BY OTHERS.
2. JAY PEAK, INC. WILL RECEIVE THE ADMINISTRATION FEE, AND BE RESPONSIBLE FOR THE COSTS OF THE
CONCEPTUAL DESIGN, LEGAL, ACCOUNTING, ADMINISTRATION AND ALL OTHER COSTS RELATING TO THE
STRUCTURING, CREATION AND SALE OF THE LIMITED PARTNERSHIP INTERESTS.
3. INVESTORS FROM THE UNITED KINGDOM: JAY PEAK GOLF AND MOUNTAIN SUITES L.P IS A LIMITED PARTNERSHIP
REGISTERED IN VERMONT USA, AND DOES NOT FALL WITHIN THE DEFINITION OF A 'COLLECTIVE INVESTMENT
SCHEME' FOR THE PURPOSES OF THE UK FINANCIAL SERVICES AND MARKETS ACT OF 2000 AS RECITED, AND AS
AMENDED. THIS OFFERING HAS ADDITIONALLY BEEN PREPARED IN COMPLIANCE WITH SECTION 21 OF THE SAID ACT,
AND CONTAINS ADDITIONAL RISK WARNINGS ARISING THEREFROM. SEE RISK FACTORS PAGE: 17

THE DATE OF THIS MEMORANDUM IS DECEMBER 22, 2010.

THIS MEMORANDUM# HAS BEEN PROVIDED TO:

O2010Jay Peak, Inc: VT. All Rights Reserved
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IMPORTANT INFORMATION

REVIEW ALL INFORMATION — A POTENTIAL INVESTOR SHOULD CAREFULLY REVIEW ALL THE INFORMATION AND
EXHIBITS CONTAINED IN THIS MEMORANDUM INCLUDING THE LIMITED PARTNERSHIP AGREEMENT, THE FINANCIAL
AND OPERATING DATA OF THE PARTNERSHIP ATTACHED HERETO, WHICH IS INCORPORATED HEREIN BY REFERENCE,
AND THE SUBSCRIPTION AGREEMENT IN MAKING AN INVESTMENT DECISION. INVESTORS MUST RELY ON SUCH
INVESTORS' OWN EXAMINATION OF THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED.
EACH PROSPECTIVE INVESTOR IS INVITED TO ASK QUESTIONS OF, AND UPON REQUEST MAY OBTAIN ADDITIONAL
INFORMATION FROM JAY PEAK GP SERVICES GOLF INC. ('THE GENERAL PARTNER') CONCERNING THE LIMITED
PARTNERSHIP, ITS CONTEMPLATED BUSINESS, THE TERMS AND CONDITIONS OF SUCH OFFERING AND ANY OTHER
RELEVANT MATTERS TO THE EXTENT THE GENERAL PARTNER POSSESSES SUCH INFORMATION OR CAN ACQUIRE IT
WITHOUT UNREASONABLE EFFORT OR EXPENSE.

SOURCES OF INFORMATION — THE INFORMATION CONTAINED HEREIN HAS BEEN OBTAINED FROM THE LIMITED
PARTNERSHIP. NO REPRESENTATION OR WARRANTY, EXPRESSED OR IMPLIED, IS MADE AS TO THE ACCURACY OR
COMPLETENESS OF SUCH INFORMATION AND NOTHING CONTAINED IN THIS MEMORANDUM IS OR SHALL BE RELIED
ON AS A PROMISE OR REPRESENTATION AS TO THE PAST OR FUTURE. THIS MEMORANDUM IS PROVIDED SUBJECT TO
AMENDMENT AND SUPPLEMENTATION BY THE GENERAL PARTNER IN ITS SOLE DISCRETION, AND THE TRANSACTION
CONTEMPLATED HEREIN MAY BE MODIFIED OR WITHDRAWN AT ANY TIME. THE OBLIGATIONS OF THE PARTIES TO THIS
TRANSACTION WILL BE SET FORTH AND GOVERNED BY THE DOCUMENTS REFERRED TO IN THIS MEMORANDUM.

AUTHORIZED STATEMENTS — THIS OFFERING MEMORANDUM CONTAINS ALL OF THE REPRESENTATIONS BY THE
PARTNERSHIP CONCERNING THIS OFFERING, AND NO PERSON SHALL MAKE DIFFERENT OR BROADER STATEMENTS
THAN THOSE CONTAINED HEREIN. INVESTORS ARE CAUTIONED NOT TO RELY UPON ANY INFORMATION NOT
EXPRESSLY SET FORTH IN THIS MEMORANDUM.

MEMORANDUM NOT LEGAL ADVICE — PROSPECTIVE INVESTORS SHOULD NOT CONSTRUE THE CONTENTS OF THIS
MEMORANDUM OR ANY PRIOR OR SUBSEQUENT COMMUNICATIONS FROM THE PARTNERSHIP AS LEGAL OR TAX
ADVICE. EACH INVESTOR MUST RELY SOLELY UPON HIS OR HER OWN REPRESENTATIVES (INCLUDING HIS OR HER
LEGAL COUNSEL, ACCOUNTANT AND OTHER PERSONAL ADVISORS) AS TO LEGAL, TAX, IMMIGRATION, BUSINESS AND
RELATED MATTERS CONCERNING A PROSPECTIVE INVESTMENT IN THE PARTNERSHIP.

PRIVATE MEMORANDUM — THIS MEMORANDUM HAS BEEN PREPARED SOLELY FOR THE INFORMATION OF PERSONS
AND ENTITIES INTERESTED IN THE PRIVATE PLACEMENT OF THE INTERESTS OFFERED HEREBY AND MAY NOT BE
REPRODUCED OR USED FOR ANY OTHER PURPOSE. ANY REPRODUCTION OR DISTRIBUTION OF THIS MEMORANDUM,
IN WHOLE OR IN PART, WITHOUT THE PRIOR WRITTEN CONSENT OF THE PARTNERSHIP IS PROHIBITED. BY ACCEPTING
THIS MEMORANDUM, PROSPECTIVE INVESTORS AGREE THAT THEY WILL NOT DISCLOSE ITS CONTENTS TO ANYONE
OTHER THAN THEIR PROFESSIONAL ADVISERS, OR REPRODUCE IT, IN WHOLE OR IN PART, WITHOUT THE PRIOR
WRITTEN CONSENT OF THE PARTNERSHIP.

DETERMINATION OF OFFERING PRICE — THE PRICE OF THE MINIMUM INTEREST WAS DETERMINED BY THE
PARTNERSHIP TO ASSIST INVESTORS WHO WISH TO MEET THE REQUIREMENTS UNDER THE ACT.

BEST EFFORTS OFFERING — ALL INTERESTS ARE OFFERED BY THE PARTNERSHIP ON A 'BEST EFFORTS' NON-
MINIMUM BASIS. THERE IS NO ASSURANCE THAT ALL OR ANY OF THE DESIRED CAPITAL WILL BE RAISED THROUGH
THE OFFERING. THE OFFERING HAS NO MINIMUM AMOUNT AND THE PARTNERSHIP WILL UTILIZE PROCEEDS AS THEY
ARE RECEIVED. SEE PAGE 15 COMPLETION OF PROJECT.

LIQUIDITY AND CAPITAL RESOURCES —MANAGEMENT BELIEVES THAT THE MAXIMUM PROCEEDS OF THIS OFFERING
WILL GENERATE SUFFICIENT CAPITAL TO CONDUCT THE BUSINESS OF THE PARTNERSHIP UNTIL THE PLANNED
OPENING OF THE COTTAGES, CAFE, CHAPEL AND IMPROVED ADMINISTRATIVE BUILDING.

MISCELLANEOUS — THE DESCRIPTION IN THIS MEMORANDUM OF ANY AGREEMENT, DOCUMENT, STATUTE, RULE,
REGULATION, OR PROPOSED LEGISLATION IS NOT DESIGNED TO BE COMPLETE AND IS, THEREFORE, QUALIFIED IN ITS
ENTIRETY BY REFERENCE TO THE RESPECTIVE AGREEMENT, DOCUMENT, STATUTE, RULE, REGULATION OR
PROPOSED LEGISLATION.

02010Jay, Peak, anc..VT.. All Rights Reserved.
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Section 11 The Offering

VIII  TIN TFIE UNI FED 5 TAILS, IN RELIANCE UPON RULE 506 OF REGULATION "D" PROMULGATED BY THE SEC, ONLY TO
PERSON WHO ARP "ACCREDITED INVESTORS" 1NITHIN TI1E MEANING OF RULE 501 PROMULGATED BY THE SEC: AND,

OUTSIDE THE; UNITED STATES, IN RELIANCE UPON REGULATION "S PROMULGATED BY THE SEC ONLY TO PERSONS
VVI10 ARE NO  "U.S PERSONS" wiTHIN THE MEANING OF SUCH REGULATIONS.

FOR TFIE PURPOSES OF THIS MEMORANDUM, "U-S. PERSON" MEANS ANY NATURAL PERSON RESIDENT IN THE UNITED
STAI ES.

TI IE INCLUSIONI OF INFORMATION FOR EACH STATE IN THIS MEMORANDUM IS NOT INTENDED TO IMPLY THAT THE
IN T ERE5I-S COVERED BY THIS MEMORANDUM ARE TO 13E OFFERED FOR SALE IN EVERY STATE, BUT IS MERELY A
PRECAU'RON IN THE EVENT THIS MEMORANDUM MAYBE TRANSMITTED INTO ANY STATE OTHER THAN BY THE ISSUER.

FO[: i:i' SIDEN1S IN i%LL STATES:

THE SECLIRIIIE:; OFFERED HEREBY HAVE NEITHER BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
ALIENDEU {THE "1_:33 SECURITIES ACT"), NOR PURSUANT TO THE SECURITIES LAWS OF ANY STATE, AND ARE
TFIFREFORL 13FII4G OFFERED AND WILL BE SOLD TO AND ACQUIRED BY PURCHASERS IN TRANSACTIONS WHICH THE
PARTNERSHIP BELIEVES TO BE EXEMPT FROM THE REGISTRATION REQUIREMENTS OF THE 1933 SECURITIES ACT
PLJftSUANI . TO 15,3(13) AND 4(2) OR OTHER APPLICABLE SECTION(S) THEREOF, AND OF THE SECURITIES LAWS OF THE
STAT ES IN VP-111- H THE INTERESTS f3AY BE OFFERED FOR SALE (PURSUANT TO THE EXEMPTIONS IDENTIFIED BELOW).
')NCE PURCHASI'D RY A SUBSCRIBER, THESE SECURITIES MAY NOT BE RE-OFFERED FOR SALE OR RESOLD OTHER
Ti TAN F;Y AN [=FFI.CTiVF REGISTRATION STATEN',ENT OR IN A TRANSACTION EXEMPT FROM REGISTRATION UNDER THE
*'PiJC!•.f=.!E TFIF SECURITIES HAVE NEITHER BEEN APPROVED OR DISAPPROVED BY THE UNITED STATES
SECURITILS -\NC '?:CHANGE COMMISSION OR ANY STATE SECURITIES REGULATORY AUTHORITY, NOR HAS THAT
~~r,tF.11Slc~r: r)R ANY SUCH AUTHORITY PASSED UPON OR ENDORSED THE MERITS OF THIS OFFERING OR THE

; 'CURACY Of, !,[)%QUACY OF THIS MEMORANDUM. ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL.

t CR VE1:MCNI HESIDENTS ONLY:

THE SALE OF :.IMITFD PARTNERSHIP INTERESTS OFFERED AND DESCRIBED IN THIS MEMORANDUM WILL ONLY BE
SOLU 10 ANC: ACOUIRED BY INVESTORS IN A TRANSACTION EXEMPT FROM REGISTRATION OF SECURITIES WITH THE
VERMONT DEPARTMENT OF BANKING. INSURANCE, SECURITIES AND HEALTH CARE ADMINISTRATION UNDER SECTION
52-,2;13)(C) OF; OTHER APPLICABLE SECTION(S) OF THE VERMONT UNIFORM SECURITIES ACT (2002) (THE -VERMONT
ACT";. AS SUCH. I'HE LIMITED PARTNERSHIP INTERESTS HAVE NOT BEEN REGISTERED AS SECURITIES UNDER THE
VI"PtaONT r;C I- ,  ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL.

FV!t CALIFOF NIA 1-1ESIDI_NIS ONLY:

111L SALL OF THE INTERESTS DESCRIBED IN THIS MEMORANDUM HAVE NOT BEEN QUALIFIED WITH THE
(;C-Iv1!v11SSIONER OF CORPORATIONS OF THE STATE OF CALIFORNIA AND THE ISSUANCE OF SUCH INTERESTS OR THE
T';.YMENT OR THE: RECEIPT OF CONSIDERATION THEREFORE PRIOR TO SUCH QUALIFICATION IS UNLAWFUL, UNLESS
11 IF- SALE TIIEREOF IS EXEMPT UNDER APPLICABLE LAW. THE PARTNERSHIP IS RELYING ON THE EXEMPTION FROM
SUCH QUALIFICATION PROVIDED BY SECTION 25102(F) OR OTHER APPLICABLE SECTION(S) OF THE CALIFORNIA
CORPORATIONS ':ODE,

Fc;R FLORIDA FESIDENTS ONLY:

THE INTERESTS OFFERED HEREIN WILL BE SOLD TO ANDACQUIRED BY INVESTORS IN A TRANSACTION EXEMPT FROM
REGISTRATION UNDER SECTION 517.061 OR OTHER APPLICABLE SECTION(S) OF THE FLORIDA SECURITIES ACT (THE
I-ORIDA ACT THE INTERESTS HAVE NOT BEEN REGISTERED UNDER THE FLORIDA ACT. IN ADDITION, IF SALES ARE

'.IAUE 10 FP:4= OR MORE PERSONS IN FLORIDA, ALL PURCHASERS WHO ARE RESIDENTS OF FLORIDA HAVE THE
f=RrdlLEGI. CF V1010ING, A PURCHASE OF INTERESTSWITHIN THREE DAYS AFTER THE FIRST TENDER OF
CC:dSIDERAII ION IS MADE BY THE PURCHASER TO THE ISSUER, AN AGENT OF THE ISSUER, OR AN ESCROW AGENT,
OR WITHIN THR%r= DAYS AFTER THE AVAILABILITY OF THIS PRIVILEGE IS COMMUNICATED TO THE PURCHASER,
%N'!i. (:HE`:%EK OCCURS LATER. THIS SALE IS BEING MADE IN FLORIDA.

FOR PERSON; PFSIDENT OUTSIDE THE UNITED STATES OF AMERICA ONLY:

Ti:E INTERESTS ARF BEING OFFERED IN ACCORDANCE WITH REGULATION 'S° PROMULGATED BY THE SECURITIES

A'f.~ ~_XC!thNE COMMISSION PURSUANT TO THE SECURITIES ACT OF 1933. THIS OFFERING MEMORANDUM DOES

N") ,:;)N5 (I .` ll fE AN OFFER OR SOLICITATION IN THE UNITED STATES OF AMERICA OR ANY JURISDICTION IN WHICH

© 201 Way Peak, Inc. VT. All Rights Reserved
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Section 11 The Offering

SUCH OFFER OR SOLICITATION IS NOT PERMITTED UNDER APPLICABLE LAW OR TO ANY U.S. PERSON OR INDIVIDUAL
WHO DOES NOT POSSESS THE QUALIFICATIONS DESCRIBED IN THIS MEMORANDUM.

FOR UK CITIZENS RESIDENT IN THE UNITED KINGDOM:

JAY PEAK GOLF AND MOUNTAIN SUITES L.P. IS A LIMITED PARTNERSHIP ORGANIZED IN VERMONT, USA, AND DOES
NOT FALL WITHIN THE DEFINITION OF A 'COLLECTIVE INVESTMENT SCHEME' FOR THE PURPOSES OF THE UK
FINANCIAL SERVICES AND MARKETS ACT OF 2000 AS RECITED, AND AS AMENDED. THIS OFFERING HAS ADDITIONALLY
BEEN PREPARED IN COMPLIANCE WITH SECTION 21 OF THE SAID ACT, AND CONTAINS ADDITIONAL RISK WARNINGS
ARISING THEREFROM, AND DIFFERS TO RISK WARNINGS RELEVANT TO INVESTORS FOR THE SAME INVESTMENT
FROM OUTSIDE THE UNITED KINGDOM.

INTERESTS WILL NOT BE OFFERED TO ANY PERSON EXCEPT AS SET FORTH ABOVE. ANY PERSON WISHING TO BUY
AN INTEREST WILL BE REQUIRED TO DEMONSTRATE THAT HE OR SHE IS AN ELIGIBLE INVESTOR IN ACCORDANCE
WITH THE FOREGOING. THIS MEMORANDUM DOES NOT CONSTITUTE AN OFFER TO SELL TO, OR A SOLICITATION OF AN
OFFER TO BUY FROM, ANY PERSON IN ANY JURISDICTION TO WHOM SUCH AN OFFER OR SOLICITATION WOULD BE
UNLAWFUL

INTENTIONALLY LEFT BLANK
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'Secaion 1'(The Offering

INVESTOR SUITABILITY STANDARDS

A PURCHASE OF INTERESTS IN THIS OFFERING INVOLVES A HIGH DEGREE OF RISK AND IS NOT A SUITABLE
INVESTMENT FOR ALL POTENTIAL INVESTORS. SEE 'RISK FACTORS.- ACCORDINGLY, THE PARTNERSHIP WILL OFFER
AND SELL INTERESTS ONLY TO INVESTORS WHO ARE 'ACCREDITED INVESTORS' AS THAT TERM IS DEFINED IN
REGULATION D AS PROMULGATED UNDER THE 1933 SECURITIES ACT, UNLESS THE INVESTOR IS NOT RESIDENT IN
THE UNITED STATES AT THE TIME OF THE OFFERING NOR AT THE TIME OF SALE OF A LIMITED PARTNERSHIP
INTEREST TO THE INVESTOR, WHEREUPON REGULATION S OF THE 1933 SECURITIES ACT SHALL APPLY. ANY PERSON
WISHING TO BUY AN INTEREST WILL BE REQUIRED TO DEMONSTRATE THAT HE OR SHE IS AN ELIGIBLE INVESTOR IN
ACCORDANCE WITH THE FOREGOING. THE PARTNERSHIP HAS THE UNCONDITIONAL RIGHT TO REJECT ANY
SUBSCRIPTION.

THIS MEMORANDUM DOES NOT CONSTITUTE AN OFFER TO SELL TO, OR A SOLICITATION OF AN OFFER TO BUY FROM,
ANY PERSON IN ANY JURISDICTION TO WHOM SUCH AN OFFER OR SOLICITATION WOULD BE UNLAWFUL. IN ADDITION
TO RESTRICTIONS ON TRANSFER IMPOSED BY THE PARTNERSHIP, AN INVESTOR SEEKING TO TRANSFER HIS
INTERESTS SUBSEQUENT TO HIS INITIAL INVESTMENT WILL BE SUBJECT TO THE PROVISIONS OF THE FEDERAL AND
STATE SECURITIES LAWS AND THE TRANSFER RESTRICTIONS WHICH MAY BE IMPOSED PURSUANT TO SAID LAWS.

THE OFFER AND SALE OF INTERESTS ARE EXEMPT FROM THE REGISTRATION AND PROSPECTUS DELIVERY
REQUIREMENTS OF THE 1933 SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS PURSUANT TO
EXEMPTIONS THEREIN. INVESTMENT IN THE INTERESTS IS SUITABLE ONLY FOR THOSE WHO HAVE ADEQUATE MEANS
OF PROVIDING FOR THEIR CURRENT NEEDS AND PERSONAL CONTINGENCIES AND HAVE NO NEED FOR LIQUIDITY IN
AN INVESTMENT OF THIS TYPE. PRIOR TO THE PURCHASE OF THE INTERESTS, EACH PROSPECTIVE PURCHASER WILL
BE REQUIRED TO REPRESENT THAT HE MEETS EACH OF THE FOLLOWING REQUIREMENTS: (A) HE HAS THE REQUISITE
KNOWLEDGE OR HAS RELIED UPON THE ADVICE OF HIS OWN PROFESSIONAL ADVISOR(S) WITH REGARD TO THE TAX
AND OTHER CONSIDERATIONS INVOLVED IN MAKING SUCH AN INVESTMENT AND (B) HE IS ACQUIRING THE INTERESTS
FOR INVESTMENT AND NOT WITH A VIEW TO RESALE OR DISTRIBUTION THEREOF.

PRIOR TO A PURCHASE OF INTERESTS, EACH PROSPECTIVE PURCHASER WILL BE REQUIRED TO REPRESENT THAT HE
IS AN 'ACCREDITED INVESTOR' AS DEFINED IN REGULATION D. UNLESS THE INVESTOR IS NOT RESIDENT IN THE
UNITED STATES AT THE TIME OF THE OFFERING NOR AT THE TIME OF SALE OF A LIMITED PARTNERSHIP INTEREST TO
THE INVESTOR, WHEREUPON REGULATION S OF THE 1933 SECURITIES ACT SHALL APPLY AND NO SUCH
REPRESENTATION IS NECESSARY. AMONG OTHER CATEGORIES, AN 'ACCREDITED INVESTOR' IS AN INVESTOR WHO,
AT THE TIME OF PURCHASE OF THE INTERESTS, MEETS ONE OF THE FOLLOWING REQUIREMENTS:

(1) ANY NATURAL PERSON WHOSE INDIVIDUAL NET WORTH, OR JOINT NET WORTH WITH THAT PERSON'S
SPOUSE, AT THE TIME OF THE PURCHASE EXCEEDS $ 1,000,000, NOT INCLUDING RESIDENCE,
FURNISHINGS AND AUTOMOBILES;

(II) ANY NATURAL PERSON WHO HAD AN INDIVIDUAL INCOME IN EXCESS OF $200,000 EACH OF THE TWO
MOST RECENT YEARS OR JOINT INCOME WITH THAT PERSON'S SPOUSE IN EXCESS OF $300,000 IN EACH
OF THE TWO MOST RECENT YEARS AND WHO REASONABLY EXPECTS TO REACH THE SAME INCOME
LEVEL IN THE CURRENT YEAR; OR

(111) ANY ENTITY IN WHICH ALL OF THE EQUITY OWNERS ARE ACCREDITED INVESTORS.

IF. IN THE OPINION OF THE LIMITED PARTNERSHIP, A PROSPECTIVE PURCHASER LACKS THE KNOWLEDGE AND
EXPERIENCE IN FINANCIAL AND BUSINESS MATTERS SO THAT HE IS NOT CAPABLE OF EVALUATING THE MERITS AND
RISKS INVOLVED IN THE PURCHASE AND OWNERSHIP OF THE LIMITED PARTNERSHIP INTEREST, THE LIMITED
PARTNERSHIP MAY REQUIRE THE PROSPECTIVE PURCHASER TO USE THE SERVICES OF A PURCHASER
REPRESENTATIVE TO SERVE THE INVESTOR IN EVALUATING THE MERITS AND RISKS OF THE PROSPECTIVE
INVESTMENT. IF SUCH A PURCHASER REPRESENTATIVE IS REQUIRED AND USED, THE LIMITED PARTNERSHIP WILL
PROVIDE THE PROSPECTIVE INVESTOR THE APPROPRIATE FORMS FOR BOTH THE PROSPECTIVE INVESTOR AND
PURCHASER REPRESENTATIVE TO SIGN AND RETURN TO THE LIMITED PARTNERSHIP.

JF94A00$6 
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Sedion 11 The Offering

PRIOR TO PURCHASE, AN INVESTOR QUESTIONNAIRE (EXHIBIT B) AND A SUBSCRIPTION AGREEMENT (EXHIBIT A),
INCLUDING A CONSENT TO THE LIMITED PARTNERSHIP AGREEMENT, MUST BE SIGNED AND DELIVERED BY A
PROSPECTIVE PURCHASER TO THE PARTNERSHIP.

IF THE PARTNERSHIP IS INCORRECT IN ITS ASSUMPTION AS TO THE CIRCUMSTANCES OF A PARTICULAR
PROSPECTIVE INVESTOR, THEN THE DELIVERY OF THIS MEMORANDUM TO SUCH PROSPECTIVE INVESTOR SHALL NOT
BE DEEMED TO BE AN OFFER AND THIS MEMORANDUM SHALL BE RETURNED TO THE PARTNERSHIP IMMEDIATELY.

THE SUITABILITY STANDARDS DEFINED ABOVE REPRESENT SUITABILITY STANDARDS FOR PROPECTIVE INVESTORS.
EACH PROSPECTIVE INVESTOR SHOULD DETERMINE WHETHER AN INVESTMENT IN THE PARTNERSHIP IS APPROPRI-
ATE IN VIEW OF HIS OR HER PARTICULAR CIRCUMSTANCES.

INTENTIONALLY LEFT BLANK
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Section 1 ( The Offering

IMMIGRATION

THE IMMIGRATION INFORMATION CITED IN THIS OFFERING MEMORANDUM IS NOT IMMIGRATION ADVICE TO THE
FOREIGN INVESTOR. EACH FOREIGN INVESTOR SHOULD CONSULT HIS OR HER OWN INDEPENDANT IMMIGRATION
COUNSEL REGARDING IMPLICATIONS AND BENFITS OR OTHERWISE OF INVESTING IN THE PARTNERSHIP.

OVERVIEW

THE EB-5, FIFTH EMPLOYMENT-BASED VISA PREFERENCE, IS INTENDED TO ENCOURAGE THE FLOW OF CAPITAL INTO
THE U.S. ECONOMY AND TO PROMOTE EMPLOYMENT OF U.S. WORKERS. TO ACCOMPLISH THESE GOALS AND SO THAT
FOREIGN INVESTORS MAY OBTAIN IMMIGRATION BENEFITS FOR HAVING MADE AN INVESTMENT, THE PROGRAM
MANDATES THE MINIMUM CAPITAL THAT FOREIGN INVESTORS MUST CONTRIBUTE AND IT MANDATES THAT 10 FULL-
TIME JOBS MUST BE CREATED ON ACCOUNT OF EACH INVESTMENT. IN ADDITION TO THE RETURN THAT INVESTORS
HOPE TO ACHIEVE ON THEIR INVESTMENT, FOREIGN INVESTORS AND THEIR QUALIFYING FAMILY MEMBERS ARE
OFFERED THE PROSPECT, BUT NOT THE GUARANTEE, OF LAWFUL PERMANENT RESIDENCE IN THE UNITED STATES.

THE JAY PEAK PROJECT HAS BEEN STRUCTURED SO THAT INVESTORS MAY MEET THE REQUIREMENTS OF THE EB-5
PROGRAM OF THE ACT AND QUALIFY UNDER THIS PROJECT (THE 'PROJECT') TO BECOME ELIGIBLE FOR ADMISSION
TO THE UNITED STATES OF AMERICA AS LAWFUL PERMANENT RESIDENTS WITH THEIR SPOUSES AND UNMARRIED,
MINOR CHILDREN.

THE PROJECT HAS BEEN DESIGNED TO QUALIFY UNDER PROVISIONS IN THE LAW THAT PERMIT A REDUCED
INVESTMENT AND PERMIT A BROADER ANALYSIS OF JOBS CREATED THAN WOULD OTHERWISE BE PERMITTED. WITH
RESPECT TO THE MINIMUM INVESTMENT REQUIRED, THE PROJECT UTILIZES THE PROVISIONS OF THE ACT
CONCERNING A TARGETED EMPLOYMENT AREA TO MEET EMPLOYMENT CREATION REQUIREMENTS, THE PROJECT
RELIES UPON THE FACT THAT JAY PEAK IS WITHIN A REGIONAL CENTER AUTHORIZED BY THE ACT CREATED UNDER A
PILOT PROGRAM (SEE IMMIGRATION RISK FACTORS, PAGE 28)

FOR EB-5 INVESTORS

FOREIGN INVESTORS ARE ALSO SPECIFICALLY DIRECTED TO CERTAIN IMPORTANT MATTERS LISTED BOTH IN THE
IMMIGRATION RISK FACTORS PAGE 30, AND HEREUNDER:

LEGAL COUNSEL: THE INVESTOR SHALL HIRE INDEPENDENT COUNSEL FOR IMMIGRATION PROCESSING AND OTHER
LEGAL MATTERS. THE INVESTOR SHALL BE RESPONSIBLE FOR PAYMENT OF ALL LEGAL FEES AND COSTS INCLUDING
UNITED STATES CITIZENSHIP AND IMMIGRATION SERVICES ('USCIS' OR 'CIS-) APPLICATION FEES.

FILING THE IMMIGRANT PETITIONS: JAY PEAK GOLF AND MOUNTAIN SUITES L.P.. THE GENERAL PARTNER AND THE
RESORT OWNER SHALL USE THEIR REASONABLE BEST EFFORTS TO ASSIST THE FOREIGN INVESTORS' LEGAL
COUNSEL WITH THE FILING OF INVESTORS' 1.526 AND 1-629 PETITIONS. AND VERIFYING REQUIRED DIRECT AND
INDIRECT EMPLOYMENT, UNTIL REMOVAL OF SUCH INVESTORS' CONDITIONAL PERMANENT RESIDENCY.

IN THE EVENT AN INVESTOR'S "26 PETITION IS DENIED AT ANY TIME, THE INVESTOR'S RIGHTS ARE LIMITED SOLELY
TO THE RETURN OF THE INVESTOR'S $500,000 CAPITAL CONTRIBUTION, PLUS $25,000 OF THE $50,000 ADMINISTRATION
FEE, WITHIN NINETY (90) DAYS OF WRITTEN REQUEST THEREFOR TO THE GENERAL PARTNER. IN SUCH CASE $25,000
OF THE ADMINISTRATION FEE WILL BE KEPT BY THE RESORT OWNER TO PARTIALLY COMPENSATE IT FOR ITS COSTS
INCURRED TO DATE.

UPON SUBSCRIBING TO THIS OFFERING AND BECOMING A LIMITED PARTNER, IT IS AT THE SOLE RESPONSIBILITY AND
RISK OF THE FOREIGN INVESTOR TO FILE THEIR 1-526 PETITION. THERE IS NO REFUND OF THE CAPITAL CONTRIBUTION
OF $500,000 OR THE ADMINSTRATION FEE OF $50,000 FOR FAILURE OF THE FOREIGN INVESTOR TO FILE THE 1-526
PETITION.

0201 Way, Peak, Inc. VT. All Rights Reserved
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Section 11 The Offering

IF THE REGIONALCENTER PILOT PROGAM LAPSES, FOR EACH INVESTOR WHOSE CASE IS FILED WITH USCIS PRIOR TO
THAT DATE THEIR $500,000 CAPITAL CONTRIBUTION SHALL REMAIN INVESTED IN THE PARTNERSHIP PROVIDED.

THE REGIONAL CENTER PILOT PROGRAM IS REAUTHORIZED RETROACTIVELY OR IS PENDING
REAUTHORIZATION WITHIN A TWELVE MONTH PERIOD FOLLOWING ITS LAPSE, AND THE INVESTOR'S 1-526
PETITION IS IN DUE COURSE ADJUDICATED;

OR

2. LEGISLATION IS ENACTED OR PENDING PROVIDING SUBSTANTIALLY SIMILAR IMMIGRATION BENEFITS TO
INVESTORS AS UNDER THE LAPSED REGIONAL CENTER PILOT PROGRAM AND EB-5 PROGRAM WITHIN A
TWELVE MONTH PERIOD FOLLOWING THE REGIONIAL CENTER PILOT PROGRAM'S LAPSE, AND THE
INVESTOR'S 1-526 PETITION IS IN DUE COURSE ADJUDICATED.

IF NEITHER OF THE EVENTS DESCRIBED UNDER 1 AND 2 OCCUR, THE INVESTOR AT HIS OPTION MAY EITHER REMAIN
INVESTED IN THE PROJECT, OR REQUEST IN WRITING A REFUND OF THE CAPITAL CONTRIBUTION OF $500,000. UPON
RECEIPT OF A REQUEST OF REFUND TO THE GENERAL PARTNER, THE CAPITAL CONTRIBUTION WLL BE REFUNDED BY
THE LIMITED PARTNERSHIP WITHIN A PERIOD OF 90 DAYS FROM RECEIPT OF SUCH REQUEST AND THE INVESTOR'S
INTEREST IN THE LIMITED PARTNERSHIP SHALL AUTOMATICALLY BE TERMINATED AND THE INVESTOR SHALL NO
LONGER HAVE ANY OF THE RIGHTS AND BENEFITS OF OWNERSHIP OF AN INTEREST OR ANY RIGHT TO PARTICIPATE
IN ANY MANNER WHATSOEVER IN THE AFFAIRS OF THE PARTNERSHIP. THE INVESTOR'S RIGHTS ARE LIMITED SOLELY
TO THE RETURN OF THEIR CAPITAL CONTRIBUTION OF $500,000.

INTENTIONALLY LEFT BLANK
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Section 1 I The Offering

SUMMARY OF THE OFFERING

INTRODUCTION

THIS SUMMARY HIGHLIGHTS AND OUTLINES CERTAIN INFORMATION REGARDING THE OFFERING AND MAY NOT
CONTAIN ALL THE INFORMATION THAT IS IMPORTANT TO YOU. THE SUMMARY IS QUALIFIED IN ITS ENTIRETY BY THE
INFORMATION APPEARING IN THE LIMITED PARTNERSHIP AGREEMENT, AND ELSEWHERE IN THIS MEMORANDUM,
INCLUDING THE EXHIBITS AND THE FINANCIAL DATA OF THE LIMITED PARTNERSHIP ATTACHED HERETO AND
INCORPORATED HEREIN BY REFERENCE (THE 'FINANCIAL DATA') WHICH CONTAINS MORE DETAILED INFORMATION
WITH RESPECT TO EACH OF THE MATTERS SUMMARIZED HEREIN AS WELL AS OTHER -MATTERS NOT COVERED BY
THIS SUMMARY. PROSPECTIVE INVESTORS SHOULD READ THE MEMORANDUM AND THE FINANCIAL DATA IN THEIR
ENTIRETY, ALONG WITH THE LIMITED PARTNERSHIP AGREEMENT, THE SUBSCRIPTION AGREEMENT AND
ACCOMPANYING DOCUMENTS AND EXHIBITS.

SECURITIES BEING OFFERED

INVESTORS ARE BEING OFFERED THE OPPORTUNITY TO PURCHASE A LIMITED PARTNERSHIP INTEREST. ALL LIMITED
PARTNERSHIP INTERESTS ARE PAYABLE IN FULL UPON SUBSCRIPTION (THE -OFFERING'). THERE IS NO MINIMUM SALE
REQUIREMENT. IN ACCORD WITH THE PROVISIONS OF THE LIMITED PARTNERSHIP AGREEMENT, EXCEPTING FOR
FOREIGN INVESTORS SEEKING QUALIFICATION AS AN 'ALIEN ENTREPRENUER', WHERE THE MINIMUM AMOUNT,
CURRENTLY $500,000, IS SET BY LAW, THE GENERAL PARTNER MAY IN ITS SOLE DISCRETION BOTH WANE THE
MINIMUM SUBSCRIPTION AMOUNT, AND MAY RAISE THE MINIMUM AMOUNT IN THE FUTURE. THE OFFERING WILL
CONTINUE UNTIL IT HAS RAISED $45,000,000 UNLESS TERMINATED SOONER BY THE GENERAL PARTNER IN ITS SOLE
DISCRETION. THE MINIMUM AMOUNT REQUIRED OF FOREIGN INVESTORS MAY INCREASE IF THE LAW OR
REGULATIONS OF THE EBa PROGRAM CONTROLLING THE MINIMUM AMOUNT ARE AMENDED.

PURCHASE TERMS

THE MINIMUM CAPITAL CONTRIBUTION SHALL BE FIVE HUNDRED THOUSAND AND NO1100 DOLLARS ($500,000)
USD$ (HEREIN REFERRED TO AS A 'CAPITAL CONTRIBUTION') PLUS AN ADMINISTRATION FEE OF $50,000 FOR A TOTAL
COST OF $550,000. THE SUBSCRIPTION PRICE IS PAYABLE IN CASH AND IN FULL UPON SUBSCRIPTION AND PAYMENT
MUST ACCOMPANY DELIVERY OF THE SUBSCRIPTION AGREEMENT. THE LIMITED PARTNERSHIP RESERVES THE RIGHT
TO REJECT ANY SUBSCRIPTION IN WHOLE OR IN PART, IN ITS SOLE DISCRETION.

EXEMPTION FROM REGISTRATION

THE LIMITED PARTNERSHIP IS CLAIMING EXEMPTION FROM REGISTRATION REQUIREMENTS UNDER SECTION 4(2) OF
THE SECURITIES ACT OF 1933, AS AMENDED, AND RULE 506 OF REGULATION D PROMULGATED THEREUNDER, AND
FOR PERSONS OUTSIDE THE UNITED STATES UNDER REGULATION S PROMULGATED BY THE SEC ONLY TO PERSONS
WHO ARE NOT 'US PERSONS' WITHIN THE MEANING OF THE REGULATIONS. ACCORDINGLY, NO REGISTRATION
STATEMENT WILL BE FILED WITH THE SEC IN CONNECTION WITH THIS OFFERING AND SALE OF THE INTERESTS
PURSUANT TO THIS MEMORANDUM. IN ADDITION, THIS OFFERING IS BEING MADE WITHOUT REGISTRATION UNDER
THE SECURITIES LAWS OF ANY STATE OR ANY OTHER JURISDICTION.

PROSPECTIVE INVESTORS ARE INVITED TO MAKE AN INDEPENDENT EXAMINATION OF THE BOOKS, RECORDS AND
OTHER DOCUMENTS OF THE LIMITED PARTNERSHIP, AND MAY QUESTION THE APPROPRIATE OFFICERS AND
DIRECTORS TO THE EXTENT THAT SUCH INVESTORS DEEM IT NECESSARY IN THEIR SOLE DISCRETION TO ANALYZE
THE RISKS INVOLVED WITH THIS INVESTMENT. PROSPECTIVE INVESTORS SHOULD NOT RELY ON THE LIMITED
PARTNERSHIP, OR ANY OF ITS EMPLOYEES OR AGENTS, WITH RESPECT TO THE JUDGMENTS RELATING TO THEIR
INVESTMENT IN THE LIMITED PARTNERSHIP. PROSPECTIVE INVESTORS SHOULD RETAIN THEIR OWN PROFESSIONAL
ADVISORS TO REVIEW AND EVALUATE THE ECONOMIC, TAX AND OTHER CONSEQUENCES OF AN INVESTMENT IN THE
LIMITED PARTNERSHIP. THE LIMITED PARTNERSHIP WILL MAKE AVAILABLE, UPON REASONABLE NOTICE, BUT SHALL
NOT INCUR ANY UNREASONABLE EXPENSES, TO PROVIDE ANY OTHER DOCUMENTS OR INFORMATION AVAILABLE TO
THE LIMITED PARTNERSHIP CONCERNING THE AFFAIRS OF THE LIMITED PARTNERSHIP WHICH A PROSPECTIVE

Jfd69930.. 
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Section 1 I The Offering

INVESTOR REQUESTS, SUBJECT TO RECEIPT OF REASONABLE ASSURANCES THAT SUCH MATTERS WILL BE
MAINTAINED IN CONFIDENCE BETWEEN THE INVESTOR AND ITS PROFESSIONAL ADVISORS.

THE LIMITED PARTNERSHIP

JAY PEAK GOLF AND MOUNTAIN SUITES LP. IS A NEWLY FORMED VERMONT LIMITED PARTNERSHIP WITH ITS
PRINCIPAL PLACE OF BUSINESS IN JAY, VERMONT. THE GENERAL PARTNER IS JAY PEAK GP SERVICES GOLF INC., A
VERMONT CORPORATION.

THE GENERAL PARTNER

JAY PEAK GP SERVICES GOLF, INC. IS A VERMONT CORPORATION WITH ITS PRINCIPAL PLACE OF BUSINESS IN JAY,
VERMONT (THE -GENERAL PARTNER'). THE GENERAL PARTNER WILL BE RESPONSIBLE FOR APPROVING LIMITED
PARTNERS AS LIMITED PARTNERS IN THE PARTNERSHIP, FOR THE DAY TO DAY DECISIONS ON BEHALF OF THE
LIMITED PARTNERSHIP AND FOR MANAGING THE CONSTRUCTION OF THE NEW BUILDINGS, INCLUDING THE COTTAGES,
CAFt AND CHAPEL, AND THE IMPROVEMENTS TO THE ADMINISTRATIVE BUILDING, AND ANY OTHER NECESSARY
IMPROVEMENTS, INCLUDING APPLYING FOR AND OBTAINING ANY REQUIRED DEVELOPMENT AND CONSTRUCTION
PERMITS. IN ADDITION, THE GENERAL PARTNER WILL BE RESPONSIBLE FOR MANAGING THE ASSETS OF THE
PARTNERSHIP AND SUPERVISING THE TENANT COMPANIES LEASING PARTNERSHIP ASSETS AND OPERATING THE
PROJECT IMPROVEMENTS, EITHER DIRECTLY OR THROUGH A CONTRACTED DESIGNEE. WILLIAM STENGER IS
PRESIDENTOF THE GENERAL PARTNER.

PROJECT SUMMARY

THE PROJECTED OVERALL COST OF THE PROJECT IS $55,000,000, OF WHICH $45 MILLION OF DEVELOPMENT COSTS
WILL BE FINANCED PURSUANT TO THIS OFFERING MEMORANDUM, WITH THE BALANCE OF FUNDS OR VALUE OF $10.0
MILLION PROVIDED BY THE RESORT OWNER (SEE BUSINESS PLAN SECTION 2). JAY PEAK GOLF AND MOUNTAIN
SUITES LP. WILL UNDERTAKE CERTAIN REAL ESTATE DEVELOPMENTAND BUSINESS ACTIVITIES WHICH WILL INCLUDE;

1. ON LAND RETAINED BY THE RESORT OWNER THAT SITS ADJACENT TO THE CHAMPIONSHIP GOLF
COURSE AT THE RESORT, AND LEASED TO THE PARTNERSHIP UNDER ONE OR MORE GROUND LEASES,
CONSTRUCTING AND ERECTING THE COTTAGES THAT WILL BE OWNED BY THE PARTNERSHIP AND
SUBLEASED TO AND OPERATED BY A TENANT TO BE APPROVED BY THE PARTNERSHIP;

2. RENOVATING THE ADMINISTRATIVE BUILDING TO INCLUDE THE FIRST FLOOR OWNED BY THE RESORT
OWNER CONSISTING OF VARIOUS RETAIL SERVICES, TO BE LEASED FOR NOMINAL CONSIDERATION TO
THE LIMITED PARTNERSHIP AND SUBLEASED FOR MARKET RENT TO ONE OR MORE SUBTENANTS
APPROVED BY THE PARTNERSHIP. AND THE SECOND FLOOR OWNED AND OPERATED BY THE RESORT
OWNER OFFERING ENTERTAINMENT FUNCTIONS AND SPACE;

3. ON LAND RETAINED BY THE RESORT OWNER AT THE RESORT, DEVELOPING THE CAFE, TO BE LEASED
TO THE LIMITED PARTNERSHIP FOR NOMINAL CONSIDERATION AND SUBLEASED FOR MARKET RENT TO A
TENANT TO BE APPROVED BY THE PARTNERSHIP; AND

4. ON LAND RETAINED BY THE RESORT OWNER AT THE RESORT, DEVELOPING THE CHAPEL, TO BE LEASED
FOR NOMINAL CONSIDERATION TO THE LIMITED PARTNERSHIP AND SUBLEASED FOR MARKET RENT TO A
TENANT TO BE APPROVED BY THE PARTNERSHIP.

ALL QUALITY RESORT FACILITIES HAVE A CENTRAL COMMERCIAL ZONE AT THEIR CORE. FROM THIS NUCLEUS,
VARYING AMENITIES AND RECREATIONAL FACILITIES EMANATE. AT JAY PEAK SKI RESORT, THE CONSTRUCTION OF
THE COTTAGES WILL SERVE TO STRENGTHEN THE CORE OF JAY PEAK RESORT AND CHAMPIONSHIP GOLF COURSE
AND BRING NEW QUALITY ACCOMODAT10N IN NATURAL SURROUNDINGS FOR THE GOLFING COMMUNITY, AND WILL
FURTHER ENHANCE THE USE AND FACILITIES OF THE JAY PEAK CHAMPIONSHIP GOLF COURSE. EACH UNIT WILL BE
ADJACENT TO THE GOLF COURSE AND WILL HAVE A VIEW OF THE MOUNTAIN OR THE VALLEY. SINCE CONNECTION
WITH THE ENVIRONMENT IS SO IMPORTANT TO THE JAY PEAK THEME, OCCUPANCY IN THE COTTAGES IS PROJECTED
TO BE HIGH, AS THESE UNITS WILL HAVE A YEAR ROUND USE BECOMING WINTER SKI CHALETS DURING THE WINTER
SEASON, CREATING THIS GOLF AND MOUNTAIN SUITES COMPLEX, AND AIDING THE FURTHER EXPANSION AND
TRANSITION OF THE JAY PEAK RESORT INTO AN 'ALL SEASONS RESORT". JAY PEAK GOLF AND MOUNTAIN SUITES L.P.
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Section 11 The Offering

VJILL S1IMULATE ECONOMIC DEVELOPMENT AND CREATE MANY NEW PERMANENT JOBS AT THE RESORT, IN THE
GRE.ATFiR ,JAY PEAK REGION, AND WITHIN THE STATE" OF VERMONT REGIONAL CENTER, AND WILL WITH THE
,';011 AGES IN PARTICULAR ATTRACT ADDITIONAL GUESTS DURING THE NON-SKI SEASON, AS WELL AS BROADEN THE
AC I1VI FIES FOR THE SKI AND GOLF CLIENTELE OF THE RESORT,

JAY PEAK MARKET REVIEW

kVII-11 JAY PEAK'S DEVELOPMENTAL PHILOSOPHY CORNERSTONED ON AN ENVIRONMENTAL FRAMEWORK, FUTURE
MARKET DEVELOPMENT WILL BE ENHANCED AS JAY'S POSITIONING AND PHYSICAL CHARACTERISTICS PROVIDE
`.NIBS 1ANTIAL ADVANTAGES OVER OLDER, LESS ENVIRONMENTALLY SENSITIVE FACILITIES. WINTER BUSINESS WILL
;Crl TII:UE Tf) FOCUS ON SKIING AND THE SKI VACATION PRODUCT FAMILY SKI VACATIONS, SKI CLUB OUTINGS AND
INFNVIDt IAL AND COUPLES' BUSINESS WILL PROVIDE THE FRAMEWORK FOR WINTER BUSINESS DEVELOPMENT.
?,C .;EN i UAl ING THE TWO AND THREE DAY WEEKEND STAY, AND THE THREE, FIVE, AND SEVEN-DAY SKI WEEK
7'M FRIENCE WILL BE THE PRIMARY FOCUS OF THE RESORTS WINTER MARKETING EFFORTS. THE RESORTS

KE TS FOR ININ TER ACTIVITY AND HOTEL UTILIZATION WILL BE EASTERN CANADA, ALL OF NEW ENGLAND AND THE
1: IC A I LA?I'FIC STATES OF THE UNITED STATES. FURTHER DESTINATION MARKETS SUCH AS THE MID-SOUTH AND
FLORIDA ARE VIABLE THROUGH AIRLINE CONNECTIONS INTO THE BURLINGTON, VERMONT AIRPORT AND THE PIERRE
`LLIOT TRUDEAU (DORVAL) AIRPORT SERVING MONTREAL, QUEBEC, CANADA. SUMMER BUSINESS DEVELOPMENT
'RILL LARGELY FOCUS ON FAMILY VACATIONS INVOLVING ACTIVE, OUTDOOR AND ENVIRONMENTALLY BALANCED
--XIIERIENCES WITH SUCH A UNIQUE AND UNSPOILED SETTING, JAY PEAK CAN PROVIDE IT'S VACATIONING PUBLIC AN
OPPORTUNITY TO HIKE, BIKE, FISH, SAIL AND SIGHTSEE IN OR NEAR THE RESORT IN A SETTING THAT IS TRULY
UNDEVELOPED. NATURE TRAILS ALONG PRISTINE MOUNTAIN STREAMS WILL PROVIDE THE MOST NATURAL OF
FTTIN(3S FOR FAMILY OUTINGS. GOLF AND OTHER TYPICAL RECREATION ENJOYED IN SUMMER WILL ALSO BE ON

1;iE RESORT PP.EMISES, BUT EVERYTHING FROM SIGNAGE TO LIGHTING TO PROGRAM DESIGN WILL EMIT AN
I!blRilNt~tEty fAl SENSITIVITY THAT WILL, ONCE AGAIN, DIFFERENTIATE JAY PEAK FROM OTHER RESORTS THAT HAVE
°,!tr,Cl. v HEEN BUILD ON A LEGACY OF RAPID EXPANSION IN THE 1970'S AND 1980'S.

Ai f I10l GH JAY PEAK ALREADY HAS A VERY SUCCESSFUL SKI RESORT, MANY TIMES, EVEN IN PEAK SEASON, POOR
VNJLATHFR WILL RESULT IN TRIPS, VACATIONS AND MEETINGS BEING CANCELLED. THE RESORT SOUGHT
CI'POR IUNI TIES THAT WOULD HELP EXPAND INTO A YEAR-ROUND DESTINATION, INSULATE THE RESORT FROM THE
IMPA:,T OF WEATHER, CREATE WEATHER-PROOF VACATIONS, CAPTURE YEAR-ROUND REVENUES, YET ALLOW THE
I'RFEDOhi TO THE RESORT TO CONTINUE TO DO WHAT IT HAS DONE SO WELL FOR THE LAST 50 YEARS. WITH THE
i'C)MM L PION OF TFIE ONGOING PHASE II DEVELOPMENT Al THE RESORT, JAY PEAK RESORT WILL TRULY BE A

f -5 f INATION RESORT WITH A 12 MONTH VENUE.

'!':_AK iS ONE OF THE FOUR LARGEST SKI MOUNTAINS AND SKI RESORT FACILITIES IN ALL OF NEW ENGLAND YET
W_41LY HAS THE SMALLEST EED BASE OF ANY MAJOR RESORT WITH LESS THAN 1,500 BEDS AT PRESENT.
0P1,TS T 1IAT JAY PEAK COMPETES WITH HAVE NO LESS THAN 10,000 BEDS PER RESORT AND SOME AS HIGH AS
7; i•+EI)S. THE CONTINUED EXPANSION OF RESORT AMENITIES, THAT INCLUDES FACILITIES THAT NO OTHER SKI

W EASTERN NORTH AMERICA HAVE AVAILABLE, IS EXPECTED TO CAUSE A RAPID ACCELERATION IN DEMAND'
1 (10 :' .(_- MODATION AT THE RESORT.

1I;. LODGE OPENED IN DECEMBER 2009, THE INDOOR ICE ARENA (ICE HAUS) OPENED IN MAY 2010 AND THE
611- :;LUBHOUSE COMPLEX WHICH DOUBLES AS A NORDIC CENTER DURING THE WINTER MONTHS OPENED IN JUNE
)010. ONGOING DEVELOPMENT OF PHASE II, ANCILLARY FACILITIES SUCH AS THE INDOOR WATERPARK, SPA AND

!. ONV1: N FION CENTER WILL HELP FILL ROOMS MOST WEEKE140S ALL YEAR LONG AND SCHOOL BREAK PERIODS
IIIE YEAR. RESORTS WITH AN INDOOR WATERPARK ARE REPORTEDLY ABLE TO EXTEND THEIR PEAK
FROM ABOUT 100 DAYS TO ABOUT 300 DAYS OR MORE. IT IS PROJECTED THAT THE INDOOR WATERPARK,

CONVENTION CENTER AND HOTELBUILDING WITH PENTHOUSE LEVEL WILL BE COMPLETED* BY EARLY 2012. A
M01INIAINI EARNINGCENTER SEEKS TO CAPTURE SUMMER 1USINESS AND WILL LARGELY FOCUS ON CAMP, ECO-
FOURIL .AND FAMILY VACATIONS INVOLVING ACTIVE, OUTDOOR. EDUCATIONAL AND ENVIRONMENTALLY BALANCED
EX.-LINILI-ICES. WITH SUCH A UNIQUE AND UNSPOILED SETTING, JAYPEAK CAN PROVIDE ITS VACATIONING PUBLIC AN
1.]PP0RT0rIITY TO HIKE, BIKE, FISH AND SIGHTSEE IN OR NEAR THE RESORT IN A SETTING THAT IS TRULY
UNDEVELOPED NATURE AND BIKING TRAILS ALONG PRISTINE MOUNTAIN STREAMS AND PATHS WILL PROVIDE THE
MIDST NATURAL OF SETTINGS FOR FAMILY OUTINGS AND CAMPACTIVITIES. JAY PEAK RESORT WILL BE POISED TO
CAPTURE A MARKET SHARE AS A CONFERENCE AND CONVENTION DESTINATION THAT PROVIDES LUXURY AND
'1USINESS SPECIFIC ACCOMMODATION FOR THOSE ATTENDEES.

JR 993 
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Section 11 The Offering

FEDERAL TAX CONSIDERATIONS

INVESTMENT IN THE PARTNERSHIP INVOLVES SUBSTANTIAL TAX RISKS: STATE AND FEDERAL LEGISLATURES MAY
CHANGE INCOME TAX LAWS, ALTER AND CHANGE ALLOWABLE DEDUCTIONS THAT MAY BE TAKEN BY THE
PARTNERSHIP AND REDUCE ITS INCOME, AND MAY CHANGE TAX RATES THAT MAY BE LESS BENEFICIAL TO PARTNERS.
OTHER TAX RISKS TO THE LIMITED PARTNERSHIP INCLUDE BUT ARE NOT LIMITED TO THE ALLOCATION OF PURCHASE
PRICE OF ASSETS, TAX ITEMS, PROFITS AND BENEFITS OR OTHERWISE OF PASSIVE LOSSES, RISK OF AUDIT, LOSS OF
LIMITED PARTNERSHIP STATUS AND TERMINATION OF PARTNERSHIP. THE PARTNERSHIP MUST MEET CERTAIN
CRITERIA TO MAINTAIN LIMITED LIABILITY AND AVOID BEING TAXED AS A CORPORATION. THE LIMITED PARTNERSHIP
MAY INCUR LEGAL, ACCOUNTING OR OTHER COSTS RESULTING FROM TAX AUTHORITY REVIEW OF THESE MATTERS,
WHICH MAY RESULT IN LESS FAVORABLE TAX RATES AND OTHER COSTS.

THE RULES GOVERNING THE UNITED STATES INCOME TAXATION OF LAWFUL PERMANENT RESIDENTS ARE COMPLEX.
PRIOR TO INVESTMENT, AN INVESTOR SHOULD CONSULT WITH HIS U.S. TAX ADVISORS AND, IF THE INVESTOR IS
FOREIGN, BOTH HIS OVERSEAS AND US TAX ADVISORS, WITH REGARD TO THE TAX CONSEQUENCES OF BECOMING A
LAWFUL PERMANENT RESIDENT OF THE UNITED STATES, AND FURTHER TO INVESTING IN, OWNING AND DISPOSING
OF THE LIMITED PARTNERSHIP INTERESTS DESCRIBED IN THIS OFFERING MEMORANDUM, AND ALL OTHER TAX
CONSEQUENCES IN CONNECTION WITH THE PARTNERSHIP ANDTHIS PROJECT. THE PARTNERSHIP HAS NOT OBTAINED
A LEGAL OPINON OR RULING FROM ANY TAX AUTHORITY REGARDING ANY ASPECTS OF THE PARTNERSHIP OR ITS
BUSINESS.

TAX INFORMATION AND TAX RISKS DESCRIBED IN THIS OFFERING MEMORANDUM ARE NOT TAX ADVICE TO THE
SUBSCRIBER. EACH SUBSCRIBER MUST RELY SOLELY AND ONLY UPON THEIR OWN TAX ADVISOR(S).

TRANSFER RESTRICTIONS

THE OFFERING OF THE LIMITED PARTNERSHIP INTERESTS HAS NOT BEEN REGISTERED WITH THE SECURITIES AND
EXCHANGE COMMISSION PURSUANT TO THE SECURITIES ACT OF 1933 OR ANY APPLICABLE STATE SECURITIES LAWS,
THE OFFERING IS RESTRICTED TO A LIMITED NUMBER OF PERSONSWHO ARE EITHER US CITIZENS OR US-BASED
LEGAL ENTITIES, CURRENT U.S. LAWFUL PERMANENT RESIDENTS, OR FOREIGN INVESTORS RESIDENT AND LIVING IN
THE UNITED STATES IN VALID IMMIGRATION STATUS, THEREBY CAUSING REGULATION D OF THE ACT TO APPLY IN
CONNECTION WITH A PURCHASE, OR FOREIGN INVESTORS WITHOUT VAUD IMMIGRATION STATUS WHO MUST
REPRESENT TO THE LIMITED PARTNERSHIP THAT THEY ARE NOT RESIDENT IN THE UNITED STATES AT THE TIME OF
THE OFFER, WILL NOT BE RESIDENT IN THE UNITED STATES AT THE TIME OF THE SALE, AND ARE NOT ACQUIRING THE
LIMITED PARTNERSHIP INTEREST FOR THE BENEFIT OF A UNITED STATES PERSON, AS THAT TERM IS DEFINED IN
REGULATION S. THE INVESTOR UNDERSTANDS THAT HE OR SHE MAY NOT OFFER TO SELL, OR SELL, A LIMITED
PARTNERSHIP INTEREST UNLESS IT IS REGISTERED UNDER THE SECURITIES ACT OF 1933 AND ANY APPLICABLE
STATE SECURITIES REGULATIONS OR AN EXEMPTION IS AVAILABLE FROM THE REGISTRATION REQUIREMENTS, AND
THAT THE INVESTOR'S WEALTH OR INCOME QUALIFY HIM OR HER AS A SUITABLE PURCHASER.

TO PRESERVE THE EXEMPTIONS FROM REGISTRATION UNDER FEDERAL AND STATE SECURITIES LAWS, PURSUANT TO
WHICH EXEMPTIONS PURCHASE OF THE LIMITED PARTNERSHIP INTERESTS ARE BEING OFFERED. SUBSEQUENT SALE
OF THE LIMITED PARTNERSHIP INTERESTS ARE RESTRICTED TO BUYERS WHO QUALIFY AS "ACCREDITED INVESTORS;
AS DESCRIBED IN RULE 501 OF THE SECURITIES AND EXCHANGE COMMISSION OR WHOSE PURCHASE OTHERWISE
WILL NOT REQUIRE REGISTRATION OF THE LIMITED PARTNERSHIP INTERESTS. THERE ARE ADDITIONAL MATTERS
CONCERNING TRANSFER RESTRICTIONS UNDER THE TERMS OF THE LIMITED PARTNERSHIP AGREEMENT, INCLUDING
RESTRICTIONS CONSISTENT WITH EB-5 REQUIREMENTS, AND ALL PURCHASERS SHOULD REVIEW ARTICLE 10 OF THE
SAID AGREEMENT FOR SPECIFIC RESTRICTIONS. CERTIFICATES EVIDENCING THE LIMITED PARTNERSHIP INTERESTS
WILL BEAR A LEGEND DESCRIBING THE TRANSFER RESTRICTIONS.

EXIT STRATEGIES

ONCE ALL 1-829 PETITIONS FILED UNDER THE EB-5 PROGRAM FOR ALL QUALIFIED INVESTORS WHO HAVE INVESTED
INTO THE PARTNERSHIP HAVE BEEN ADJUDICATED, WITH ANY APPEALS HAVING BEEN DECIDED, THE GENERAL
PARTNER WITHIN A REASONABLE TIME THEREAFTER SHALL REVIEW MARKET CONDITIONS AND, IF APPROPRIATE IN
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Section 11 The Offering

ITS SOLE DISCRETION, PURSUE ONE OR MORE EXIT STRATEGIES FOR INVESTORS. THESE STRATEGIES MAY INCLUDE
SUBDIVIDINGTHE COTTAGES INTO FRACTIONAL UNITS AND GRANTING EACH LIMITED PARTNER A REASONABLE
ALLOCATION OF FRACTIONAL UNITS IN EXCHANGE FOR AND REDEMPTION OF EACH LIMITED PARTNER'S INTEREST IN
THE PARTNERSHIP. ALL SUCH FRACTIONAL UNITS MUST BE MADE SUBJECT TO A RENTAL POOL OPERATED BY THE
RESORT OWNER OR ITS DESIGNEE, WHICH RENTAL RATES WILL BE SET BY THE RESORT OWNER OR ITS DESIGNEE AT
THEIRSOLE DISCRETION AND THE RESORT OWNER OR ITS DESIGNEE WILL BE ENTITLED TO THEIRSTANDARD RENTAL
MANAGEMENT FEE. IF SUBDIVIDING THE COTTAGES INTO FRACTIONAL UNITS IS UNDERTAKEN, EACH LIMITED
PARTNER MAY THEREAFTER SELL HIS FRACTIONAL UNITS WHENEVER HE WISHES AND FOR A PRICE AT HIS
DISCRETION, BUT SUCH FRACTIONAL UNITS MUST BE SOLD THROUGH JAY PEAK REALTY WITH COMMISSION DUE
BASED UPON JAY PEAK REALTY'S STANDARD COMMISSION FOR FRACTIONAL UNIT SALES.

IN ADDITION, INVESTORS AT ANY TIME MAY SELL THEIR INTERESTS TO THIRD PARTY PURCHASERS, WITH THE CAVEAT
THAT QUALIFIED INVESTORS WHO HAVE FILED UNDER THE EB-5 PROGRAM MUST MEET THE CONDITIONS SET FORTH
HEREIN AND UNDER THE ACT, INCLUDING THE REQUIREMENT TO SUSTAIN THEIR INVESTMENT IN THE PROJECT, TO
OBTAIN CONDITIONAL PERMANENT RESIDENCY AND UNCONDITIONAL PERMANENT RESIDENCY FOR THEMSELVES AND
THEIR SPOUSES AND MINOR CHILDREN.

RISK FACTORS (ALSO SEE IMMIGRATION RISK FACTORS)

THE LIMITED PARTNERSHIP INTERESTS DESCRIBED IN THIS OFFERING MEMORANDUM INVOLVE A DEGREE OF RISK.
AMONG THE RISK FACTORS THAT A PROSPECTIVE PURCHASER SHOULD CAREFULLY CONSIDER ARE THE FOLLOWING
(THIS LIST IS NOT EXHAUSTIVE):

PURCHASE OF THE LIMITED PARTNERSHIP INTERESTS IS LIMITED TO THOSE WHO HAVE ATTAINED THE AGE OF AT
LEAST 18 YEARS AND ALL OF WHOM MUST PURCHASE FOR INVESTMENT AND NOT WITH A VIEW TO RESALE. A
DECLARATION, REPRESENTATION AND COVENANT TO THIS EFFECT ARE REQUIRED TO BE MADE IN THE
SUBSCRIPTION AGREEMENT.

THE LIMITED PARTNERSHIP INTERESTS WILL NOT BE REGISTERED UNDER THE SECURITIES ACT OF 1933 OR UNDER
ANY STATE LAWS AND, IN OFFERING THEM, THE LIMITED PARTNERSHIP WILL RELY ON ONE OR MORE EXEMPTIONS
FROM REGISTRATION.

THERE WILL BE RESTRICTIONS ON THE ABILITY OF A PURCHASER TO SELL HIS LIMITED PARTNERSHIP INTEREST. NO
RESALE CAN OCCUR WITHIN ONE YEAR FROM THE DATE OF THE FIRST OFFER. ANY RESALE MUST BE MADE
PURSUANT TO REGULATION S OR REGULATION D AS IS APPLICABLE AFTER REGISTRATION OF THE LIMITED
PARTNERSHIP INTERESTS PURSUANT TO THE SECURITIES ACT OF 1933 AND ANY APPLICABLE STATE LAWS OR
PURSUANT TO AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS. MEMBERSHIP CERTIFICATES WILL CARRY
A LEGEND TO THE EFFECT THAT TRANSFERS OF THE LIMITED PARTNERSHIP INTERESTS ARE PROHIBITED UNLESS IN
COMPLIANCE WITH THE FOREGOING. THE LIMITED PARTNERSHIP WILL REFUSE TO REGISTER A TRANSFER NOT MADE
IN ACCORDANCE WITH REGULATION D OR REGULATION S AND ANY APPLICABLE STATE LAWS, UNLESS THE TRANSFER
IS MADE AFTER REGISTRATION UNDER THE SECURITIES ACT OF 1933 AND ANY APPLICABLE STATE LAWS OR IS
OTHERWISE EXEMPT FROM REGISTRATION. THESE RESTRICTIONS MAY RENDER IT DIFFICULT OR IMPOSSIBLE TO
LOCATE A PROSPECTIVE PURCHASER IF AND WHEN AN OWNER WISHES TO SELL HIS LIMITED PARTNERSHIP INTEREST.

THERE IS NO PUBLIC MARKET FOR THE SALE AND PURCHASE OF THE LIMITED PARTNERSHIP INTERESTS. THESE
INTERESTS ARE NOT READILY TRANSFERABLE. THERE ARE RESTRICTIONS ON THE SALE OF THE LIMITED
PARTNERSHIP INTERESTS. THERE MAY BE NO MARKET FOR RESALE OF THESE LIMITED PARTNERSHIP INTERESTS.
THERE CAN BE NO ASSURANCES THAT A PURCHASER CAN BE FOUND IF AND WHEN AN OWNER WISHES TO SELL HIS
INTEREST. A PURCHASER MAY NEVER BE ABLE TO LIQUIDATE HIS INVESTMENT IN THE LIMITED PARTNERSHIP.

THE LIMITED PARTNERSHIP IS A LIMITED PARTNERSHIP CREATED PURSUANT TO VERMONT LAW. THE RIGHTS OF
LIMITED PARTNERS IN A LIMITED PARTNERSHIP DIFFER MATERIALLY FROM THE RIGHTS OF PARTNERS IN A GENERAL
PARTNERSHIP OR SHAREHOLDERS IN CORPORATIONS.

THE PARTNERSHIP'S INVESTMENT IN THE PROJECT WILL BE SUBJECT TO THE RISKS RELATED TO, AND FORMING A
PART OF, THE OWNERSHIP OF REAL PROPERTY. THESE INCLUDE BUT ARE NOT LIMITED TO UNCERTAINTY OF CASH
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J_%'.Y.v TO ME:E 1 'i:IXED OBLIGATIONS, ADVERSE CHANGES IN GENERAL OR LOCAL ECONOMIC CONDITIONS,CHANGES IN
GOVERNMENTAL RULES AND OR FISCAL POLICIES, ADVERSE ECONOMIC CONDITIONS, ADVERSE CHANGES IN
1r,ITEREST RATES .AND TAXES, EXCESSIVE BUILDING RESULTING IN AN OVER SUPPLY, REDUCTION IN THE COST OF
OPERATING COmPGTING PROPERTIES, RELATIVE APPEAL OF COMPETING PROPERTIES, COMPETING DEVELOPMENTS
AlITHIN THE VICIN EY IN A SIMILAR INDUSTRY, REDUCED DEMAND FOR PROPERTIES IN THE AREA, AND OTHER
FACTORS REFEPENCED ELSEWHERE WITHIN THE RISK FACTORS, MANY IF NOT ALL OF WHICH ARE BEYOND THE
CONTROL OF i1 IF LIMITED PARTNERSHIP AND THE GENERAL PARTNER.

THE GENERAL PARTNER OF THE LIMITED PARTNERSHIP WILL HAVE CERTAIN POWERS AND RIGHTS NOT GRANTED TO
HF O'dtiTIER r +F THE LIMITED PARTNERSHIP INTERESTS.

+V,'-IETH=F: !'i-.L: I.INvNiED PARTNERSHIP CAN MAKE DISTRIBUTIONS TO THE LIMITED PARTNERS IS DEPENDENT ON
N'•ARK,ET CONDITIONS FOR RESORT VISITATIONS, RENTALS, OCCUPANCY, OPERATING COSTS, PARTNERSHIP
EXPENSES, AN,:, NU'•AEROUS OTHER FACTORS, WHICH AFFECT ITS ABILITY TO EARN A SUFFICIENT INCOME IN EACH
YEAR. ALL OF l'1HIC;H IN TURN AFFECT THE GENERAL PARTNER'S DETERMINATION WHETHER OR TO WHAT EXTENT
F1I$TRIB0I iff'N:i !3I 10 OLD BE MADE THERE IS NO ASSURANCE THAT PARTNERSHIP INCOME DERIVED FROM RENTALS
+MA. BE AVAILABLE. FOR DISTRIBUTION TO LIMITED PARTNERS.

JAY PEA.I, GI' SERVICES GOLF, INC. OR ITS DESIGNEE WILL PROVIDE THE MANAGEMENT FOR THE PROJECT AND WILL
:iV C R EE THL LE:ASF:S TO THE APPROVED COMPANIES LEASING AND OPERATING THE PARTNERSHIP ASSETS AND
J!,CILETIES. IF JAY PEAK GP SERVICES GOLF, INC. ELECTS TO CEASE BEING THE GENERAL PARTNER, IT MAY BE
D!FFECUI"T l'O FIND A REPLACEMENT.

.I ':IN RISKS RELATED TO THE PRO.JECr MP'tY NOT BE INSURABLE SUCH AS. BUT NOT LIMITED TO,
KTPE'Ai. 1','c',T' !! i-,. TFRRORISM AND ACTS Of- GOD. !r AN UNINSURABLE LOSS OCCURS THE PARTNERSHIP COULD

SL'FF=P. LO: S C';' CAFITALAND PROFITS.

DFPEIv( ';1,!Ci= (iN XEY PERSONNEL: THE LIMITED PARTNERSHIP WILL RELY ON THE ACTIVE PARTICIPATION OF
WILLI,VA S i _I1C'I:R, AN OFFICER OF THE GENERAL PARTNFR. MR. STENGER HAS BEEN INVOLVED IN THE JAY PEAK
EXPAN~i 71`! P= i;,!Fit' f AND THE OPERATION OF THE RFSORI" FOR MANY YEARS. THE LOSS OF MR STENGER'S
SERVICES COI1l.1:J CREATE A SIGNIFICANT ADVERSE EFFF.CTON THE PROJECT.

'Al iE1HER 7~~;: LlMrri_D PARTNERSHIP'S ACTIVITIES CAN BE PROFITABLE WILL. DEPEND, AT LEAST IN PART, ON THE
N;EG ..~11L'..' n':LJ C.'OORDINATION OF ITS BUIOINE:-jS Wil-H THE OTHER BUSINESSES OPERATED AT THE JAY PEAK
)ORT. 1'h lli: r.'. i?! JSINI=SSES MAY BE OWNED D f THE RI-SORT OWNER; OTHER LIMITED PARTNERSHIPS AND OTHER

' iIRD FAR',': F 6. ' 10NE_ OF WHICH THE LIMITED PAR rNERSHIP WILL CONTROL. THE F114ANCIAL FORECASTS ARE BASED,
N PART C:, i',!i'60: PTIONS CONCERNING FACTORS OVER WHICH THE LIMITED PARTNERSHIP WILL HAVE NO

!:01`41 ROE. !?:CLUDING OCCUPANCY RATES FOR TI-11 COTTAGES WHICH MAY BE ADVERSELY AFFECTED BY VARIOUS
~ACI ORS ~t 1C~1 AS ADVERSE WEATHER CONDITIONS DURING THE RESORT'S PEAK SKI AND SUMMER SEASONS.

THE FROAECT !NVOLVES SUBSTANTIAL CONSTRUC110N ACTIVITY. THERE MAY BE DELAYS IN CONSTRUCTION BEYOND
IIJE CON!'f ROL OF THE GENERAL PARTNER, ANY DELAYS MAY AFFECT THE ABILITY OF THE PROJECT TO GENERATE
CASH FLUSH OI ~ bIAY INCREASE COSTS AND REDUCE PROJECTED RATE OF RETURN.

PI:,NS "NO fit III-DING CONCEPTUALS +INTERIOR AND EXTERIOR) THE SITE PLANS, BUILDING SKETCHES AND
C;i 1NCcFTLAL' i(,FUfa=S WITHIN THIS OFFERING MEMORANDUM ARE NOT INTENDED AS LEGAL DESCRIPTIONS OF THE
PROPERTY UR T"O (.ONSTITUTE AN UNDERTAKING rO DEVELOP THE SUBJECT PROPERTY EXACTLY AS SHOWN
HEREII' PkTu:R:, rf IS FOR GENERAL REFERENCE ONLY AND THE ACTUAL DETAILS SHOWN HEREIN MAY VARY
SUESTANP.--ALL DEPENDING UPON ACTUAL SITE CVJJDITIONS, ARCHITECTS PLANS, ZONING, PERMITTING AND
NUA4FR;SUS (')T, !ER FACTORS. PLANS AND 0::,:;K-,INS -f 0 BUILD OUT THIS PROJECT AS PROPOSED ARE SUBJECT TO
C ;ANGE: V11TW-DUT NOTICE.

RE`;L ESrATE DEVE=LOPMENT ALWAYS INVOLVES VARIOUS ENVIRONMENTAL RISKS. THESE RISKS INCLUDE BUT ARE
NOT UMITED TO THE POSSIBLE PRESENCE OF HAZARDOUS AND TOXIC SUBSTANCES LOCATED ON, OR GENERATED
;i'Y CONSTRUCTION. ACTIVITY OR OPERATIONS ON, l HE SUBJECT PROPERTY, THE RESORT OR ADJACENT PROPERTY,
V/RICH COULD HAVE A DL1'RIMENTAL EFFECT ON THE PARTNERSI IIP, AND COULD GIVE RISE TO LEGAL PROCEEDINGS
3 %OUGHT EY CONTRACTORS, ADJACENT PROPERTY OWNERS AND OTHERS, ALL OF WHICH COULD CAUSE THE
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Section 11 The Offering

PARTNERSHIP TO SUFFER LOSS OF CAPITAL AND PROFITS, AND INCUR THE RESPONSIBILITY TO REMEDY THE
ENVIRONMENTAL CONTAMINATION.

THE FINANCIAL FORECASTS CONTAIN ESTIMATES OF FUTURE RESULTS BASED ON INFORMATION AVAILABLE AS OF
THE DATE OF THIS OFFERING MEMORANDUM THAT THE LIMITED PARTNERSHIP BELIEVES ARE REASONABLE.
HOWEVER, NO REPRESENTATION IS OR CAN BE MADE AS TO FUTURE OPERATIONS OR OF THE AMOUNT OF ANY
FUTURE INCOME OR LOSS FROM THE OPERATION OF THE GOLF AND MOUNTAIN SUITES COTTAGES, CAFt, CHAPEL OR
OTHER PROJECT AMENITIES. IN ADDITION, THE FINANCIAL FORECASTS OF TENANTS IS PROVIDED ONLY AS A GUIDE
FOR THE ECONOMIC ANALYSIS, AND NO REPRESENTATION IS OR CAN BE MADE AS TO THE ACTUAL RENTAL INCOME
THAT MAY BE EARNED BY THE LIMITED PARTNERSHIP BY LEASING THE PROJECT AMENITIES.

FUTURE MARKET VALUE OF THE PROJECT: THE ECONOMY OF THE STATE OF VERMONT, OF THE UNITED STATES
GENERALLY, DEMOGRAPHIC CHANGES, INTEREST RATES, TAX CHANGES, FUTURE CONSTRUCTION ACTIVITY, AND
MANY OTHER FACTORS WILL DETERMINE THE FUTURE VALUE OF THE PROJECT. THERE IS NO ASSURANCE THAT THE
PROJECT OR ANY SEGMENTS THEREOF WILL HOLD OR INCREASE IN VALUE.

THE SUCCESS OF THE LIMITED PARTNERSHIP WILL DEPEND ON ITS ABILITY TO ATTRACT VISITORS TO THE RESORT
AND TO STAY IN THE COTTAGES. NO ASSURANCE CAN BE GIVEN THAT THE LIMITED PARTNERSHIP WILL BE
SUCCESSFUL IN ATTRACTING SUCH GUESTS OR CUSTOMERS.

THERE IS COMPETITION AMONG EXISTING ACCOMODATIONS AT THE RESORT AND OPERATORS OF OTHER ALL
SEASONS RESORT HOTELS TO ATTRACT AND ENCOURAGE VISITS FOR CUSTOMERS. THERE CAN BE NO ASSURANCE
THAT THE LIMITED PARTNERSHIP WILL BE ABLE TO COMPETE.

THE RESORT OWNER, OR ITS SUCCESSORS OR ITS AFFILIATES, MAY IN THE FUTURE DETERMINE TO CONSTRUCT
OTHER BUILDINGS AT THE RESORT, INCLUDING HOTELS AND OTHER AMENITIES WHICH MAY CONNECT WITH AND
COMPETE WITH THE COTTAGES, AND OTHER PROJECT AMENITIES FOR GUESTS AND CUSTOMERS.

WHILE THE GENERAL PARTNER BELIEVES THE FINANCIAL PROJECTIONS, SOURCES OF FUNDS, BUILD COSTS, TIME
FRAMES AND OTHER INFORMATION WITHIN THE BUSINESS PLAN ARE BASED UPON REASONABLE ASSUMPTIONS
CONCERNING CERTAIN FACTORS AFFECTING THE PROBABLE FUTURE DEVELOPMENT AND OPERATIONS OF THE
PARTNERSHIP AND THE PROJECT, PURCHASERS SHOULD RECOGNIZE THAT THE FINANCIAL FORECASTS MAKE
ASSUMPTIONS ABOUT GROSS REVENUES FROM THE COTTAGES, CAFt, CHAPEL AND OTHER PROJECT AMENITIES
INCLUDING BUT NOT LIMITED TO ANNUAL ROOM RATES, ADMISSION FEES, OCCUPANCY AND USAGE LEVELS, TENANTS'
OPERATIONS, WHICH ARE SUBJECT TO SUBSTANTIAL FLUCTUATION. ALTHOUGH THE LIMITED PARTNERSHIP DOES
NOT BELIEVE SUCH CHARGES AND RATES TO BE UNREASONABLE, PROSPECTIVE PURCHASERS SHOULD BE AWARE
THAT THERE IS NO ASSURANCE THAT SUCH RATES, TENANCY OPERATIONS AND OCCUPANCY RATES WILL BE
ACHIEVED OR MAINTAINED. IF SUCH RATES, OCCUPANCY AND USAGE LEVELS ARE NOT ACHIEVED, THE OPERATING
RESULTS MAY BE LESS FAVORABLE THAN THOSE PROJECTED. NO ASSURANCE CAN BE MADE THAT THESE
FORECASTS WILL PROVE ACCURATE, AND PURCHASERS ARE WARNED AGAINST PLACING EXCESSIVE RELIANCE ON
SUCH INFORMATION WHEN DECIDING WHETHER TO INVEST IN THE PARTNERSHIP.

POSSIBLE PURCHASE OF INTERESTS BY THE GENERAL PARTNER, RESORT OWNER, THEIR AFFILIATES, INVESTORS OR
OFFICERS: IN THE EVENT THAT THE GENERAL PARTNER, RESORT OWNER, THEIR AFFILIATES, INVESTORS OR
OFFICERS USES THEIR OR THEIR AFFILIATES' FUNDS OR FINANCIAL FACILITIES TO COMPLETE THE PROJECT,THE
INVESTING PERSON(S) MAY ACQUIRE SOME CLASS B LIMITED PARTNERSHIP INTERESTS. IF THESE INTERESTS ARE
SIGNIFICANT, AND ALBEIT THAT SUCH INTERESTS WILL BE NON VOTING, THE ACQUIRING PERSON MAY STILL BE ABLE
TO INFLUENCE OR CONTROL CERTAIN MATTERS UPON WHICH THE LIMITED PARTNERS ARE ENTITLED TO VOTE
UNDER THE TERMS OF THE LIMITED PARTNERSHIP AGREEMENT.

AN INVESTOR MAY SUFFER ADVERSE TAX CONSEQUENCES IN THE EVENT OF A SALE OF HIS LIMITED PARTNERSHIP
INTEREST.

THE LIMITED PARTNERSHIP IS A STARTUP BUSINESS THAT DOES NOT HAVE AN OPERATING HISTORY. THE LIMITED
PARTNERSHIP'S BUSINESS IS DEPENDENT UPON THE LIMITED PARTNERSHIP OBTAINING SUFFICIENT CAPITAL TO
PROPERLY DEVELOP ITS SERVICES AND MARKETING OPERATIONS AND EFFECTIVELY EDUCATE THE PUBLIC, MORE
SPECIFICALLY ITS TARGET MARKET, REGARDING ITS AVAILABILITY AND THE BENEFITS OF THE SITE.
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Section 1 I The Offering

EVEN IF THE LIMITED PARTNERSHIP OBTAINS ITS $45,000,000 EQUITY FINANCING AND USES IT AS DESCRIBED IN THE
FINANCIAL DATA, THERE CAN BE NO ASSURANCE THAT ANY OPERATIONS WILL RESULT IN THE ANTICIPATED
REVENUES OR NET INCOME TO THE LIMITED PARTNERSHIP.

RESTRICTED SECURITIES, LONG TERM NATURE OF INVESTMENT AND NO PUBLIC MARKET: INVESTORS WHO
PURCHASE SECURITIES IN THIS OFFERING MUST BEAR THE ECONOMIC RISK OF THE INVESTMENT FOR AN INDEFINITE
PERIOD BECAUSE THE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE 1933 SECURITIES ACT OR ANY STATE
LAWS, AND THEREFORE CANNOT BE SOLD IN THE PUBLIC MARKET UNLESS THEY ARE SUBSEQUENTLY REGISTERED
UNDER THE 1933 SECURITIES ACTAND ANY APPLICABLE STATE LAWS OR AN EXEMPTION FROM SUCH REGISTRATION
IS AVAILABLE.

THE LIMITED PARTNERSHIP HAS NOT PREPARED AUDITED FINANCIAL STATEMENTS (SEE FINANCIAL DATA — -RISK
FACTORS'): NO INDEPENDENT COUNSEL HAS BEEN RETAINED TO REPRESENT THE INTEREST OF THE LIMITED
PARTNERS. EACH PROSPECTIVE PURCHASER SHOULD CONSULT WITH HIS OWN COUNSEL AS TO THE TERMS OF THE
PARTNERSHIP AGREEMENT AND EXHIBITS THERETO, AND THEIR FINANCIAL AND TAX ADVISERS AS TO THE BUSINESS
PLAN AND EXHIBITS THERETO.

U.S. IMMIGRATION FOR EB-5, ALIEN ENTREPRENEUR INVESTORS

THE IMMIGRATION INFORMATION PROVIDED IN THIS OFFERING MEMORANDUM IS NOT INTENDED TO BE, SHOULD NOT
BE CONSIDERED AS AND IS NOT LEGAL ADVICE TO THE FOREIGN INVESTOR. EACH FOREIGN INVESTOR MUST
CONSULT INDEPENDENT IMMIGRATION COUNSEL REGARDING U.S. IMMIGRATION LAW IMPLICATIONS,
STRATEGIES, ADMONITIONS, BENEFITS, IF ANY, AND ALL OTHER IMMIGRATION-RELATED ISSUES REGARDING THE
INVESTOR AND THE INVESTOR'S QUALIFYING FAMILY MEMBERS.

OVERVIEW

THE EB-5, EMPLOYMENT-BASED VISA PREFERENCE, IS INTENDED TO ENCOURAGE THE FLOW OF CAPITAL INTO THE
U.S. ECONOMY AND TO PROMOTE EMPLOYMENT OF U.S. WORKERS. TO ACCOMPLISH THESE GOALS AND SO THAT
FOREIGN INVESTORS MAY OBTAIN IMMIGRATION BENEFITS FOR HAVING MADE AN INVESTMENT, THE PROGRAM
MANDATES THE MINIMUM CAPITAL THAT FOREIGN INVESTORS MUST CONTRIBUTE AND IT MANDATES THAT 10 FULL-
TIME EMPLOYMENT POSITIONS BE CREATED ON ACCOUNT OF EACH INVESTMENT. IN ADDITION TO THE RETURN THAT
INVESTORS HOPE TO ACHIEVE ON THEIR INVESTMENT, FOREIGN INVESTORS AND THEIR QUALIFYING FAMILY
MEMBERS ARE OFFERED THE PROSPECT OF LAWFUL PERMANENT RESIDENCE IN THE UNITED STATES; PROVIDED
THEY SATISFY THE REQUIREMENTS OF THE EB-5 PROGRAM.

THE JAY PEAK GOLF AND MOUNTAIN SUITES PROJECT HAS BEEN STRUCTURED TO ASSIST INVESTORS TO MEET THE
REQUIREMENTS OF THE EB-5 PROGRAM 18 U.S.C.§ 1153 (8)(5)(A) - (D); INA § 203 (8)(5)(A) - (D) OF THE IMMIGRATION
&NATIONALITY ACT (THE 'ACT')j AND QUALIFY VIA INVESTMENT IN THIS PROJECT (THE -PROJECT) TO BECOME
ELIGIBLE FOR ADMISSION TO THE UNITED STATES OF AMERICA AS LAWFUL PERMANENT RESIDENTS WITH THE
INVESTOR'S QUALIFYING FAMILY MEMBERS.

THE PROJECT STRUCTURE AND PROVISIONS ARE EXPECTED TO QUALIFY UNDER SEPARATE PROVISIONS IN THE LAW
THAT PERMIT: (1) A REDUCED INVESTMENT, RELYING UPON THE PRESENCE OF THE PRINCIPAL PLACE OF BUSINESS OF
THE EB-5 ENTERPRISE WITHIN A TARGETED EMPLOYMENT AREA (TEA); AND, (2) RELIANCE, IN WHOLE OR IN PART,
UPON INDIRECT CREATION OF EMPLOYMENT POSITIONS, A PRIVILEGE GRANTED TO EB-5 PROJECTS THAT ARE
WITHIN AND AFFILIATED WITH AN APPROVED REGIONAL CENTER, IN THIS INSTANCE, THE VERMONT REGIONAL
CENTER AUTHORIZED BY THE ACT UNDER A PILOT PROGRAM. (SEE IMMIGRATION RISK FACTORS, PAGE 28.)
QUALIFICATION OF THE PROJECT STRUCTURE AND COMPLIANCE WITH THE LAW IS DETERMINED BY THE USCIS,
AS PART OF ITS REVIEW OF INVESTOR IMMIGRATION PETITIONS.

THE DISCUSSION OF IMMIGRATION MATTERS BELOW REFLECTS THE LIMITED PARTNERSHIP'S CURRENT
UNDERSTANDING OF EB-5, ALIEN ENTREPRENEUR LAW, REGULATIONS AND EB-5 PROGRAM GUIDANCE FROM USCIS
ON ITS PRACTICES AS OF THE DATE OF THIS OFFERING MEMORANDUM. THE EB-5 ALIEN ENTREPRENEUR LAW,
REGULATIONS AND THE EB-5 PROGRAM MAY BE ALTERED IN THE FUTURE BY AMENDMENTS TO THE LAW,
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Section 1 I The Offering

REGULATIONS AND PRACTICE GUIDELINES FROM USCIS. IN THE EVENT OF SUCH CHANGES, THE INVESTOR AND THE
PROJECT WILL BE REQUIRED TO COMPLY WITH SUCH FUTURE ALTERATIONS. (SEE, RISK FACTORS, GENERAL, PAGE28
AND NO REGULATIONS REGARDING REMOVAL OF CONDITIONS, PAGE 33).

FOR EB-5 INVESTORS

FOREIGN INVESTORS ARE SPECIFICALLY DIRECTED TO REVIEW CERTAIN IMPORTANT MATTERS LISTED HEREUNDER
AND IN THE IMMIGRATION RISK FACTORS PAGE 28.

LEGAL COUNSEL: THE INVESTOR WILL REQUIRE THE SERVICES OF INDEPENDENT LEGAL COUNSEL FOR U.S.
IMMIGRATION LAW DUE DILIGENCE, ADVICE, PREPARATION AND FILING OF PETITIONS AND ALL OTHER U.S.
IMMIGRATION MATTERS. THE INVESTOR IS RESPONSIBLE FOR PAYMENT OF ALL LEGAL FEES AND COSTS,
INCLUDING USCIS APPLICATION FEES, INCURRED IN CONNECTION WITH THE RECEIPT OF SUCH LEGAL SERVICES,

FILING THE IMMIGRANT PETITIONS: JAY PEAK GOLF AND MOUNTAIN SUITES L.P., THE GENERAL PARTNER AND JAY
PEAK, INC. SHALL USE THEIR REASONABLE BEST EFFORTS TO ASSIST THE FOREIGN INVESTORS' LEGAL COUNSEL BY
PROVIDING NECESSARY INFORMATION AND DOCUMENTATION TO SUPPORT AN 1-526 PETITION AND AN 1-829 PETITION
TO REMOVE CONDITIONS.

IN THE EVENT THE GENERAL PARTNER RECEIVES A USCIS NOTICE OF DENIAL OF AN INVESTOR'S 1-526 PETITION, AND
A COPY OF ALL RELEVANT MATERIALS PERTAINING TO SUCH DENIAL HAVE BEEN SUBMITTED TO THE LIMITED
PARTNERSHIP, THE LIMITED PARTNERSHIP SHALL, WITHIN 90 DAYS OF A WRITTEN REQUEST BY THE INVESTOR,
REFUND THE $500,000 CAPITAL CONTRIBUTION TOGETHER WITH THE RESORT OWNER REFUNDING $25,000 OF THE
ADMINISTRATION FEE. UPON SUCH REPAYMENT, ANY INTEREST OF THE INVESTOR IN THE LIMITED PARTNERSHIP
SHALL AUTOMATICALLY BE TERMINATED WITHOUT THE NECESSITY OF ANY FURTHER ACTION BY THE INVESTOR OR
THE LIMITED PARTNERSHIP.

UPON SUBSCRIBING TO THIS OFFERING AND BECOMING A LIMITED PARTNER, IT IS AT THE SOLE RESPONSIBILITY AND
RISK OF THE FOREIGN INVESTOR TO PROMPTLY FILE THE 1-526 PETITION AT THE INVESTOR'S SOLE EXPENSE. THERE
IS NO REFUND OF THE CAPITAL CONTRIBUTION OR ADMINISTRATION FEE FOR DELAY OR FAILURE FOR ANY REASON
WHATSOVER TO FILE AN 1-526 PETITION.

THE EB-5 PROGRAM, BY VIRTUE OF RECENT AMENDMENTS TO THE REGIONAL CENTER PILOT PROGRAM ENABLING
LEGISLATION, HAS BEEN EXTENDED THROUGH SEPTEMBER 30, 2012. THEREAFTER, IF THE REGIONAL CENTER PILOT
PROGRAM LAPSES, FOR EACH INVESTOR WHOSE CASE IS FILED WITH USCIS BUT NOT ADJUDICATED ON OR BEFORE
THE DATE OF LAPSE, THEIR $500,000 CAPITAL CONTRIBUTION SHALL REMAIN INVESTED IN THE PARTNERSHIP
PROVIDED:

1. THE REGIONAL CENTER PILOT PROGRAM IS REAUTHORIZED RETROACTIVELY OR IS PENDING
REAUTHORIZATION WITHIN A TWELVE MONTH PERIOD FOLLOWING SUNSET, AND THE INVESTOR'S 1-
526 PETITION IS IN DUE COURSE ADJUDICATED;

OR,

2. LEGISLATION IS ENACTED OR PENDING PROVIDING SUBSTANTIALLY SIMILAR IMMIGRATION BENEFITS TO
INVESTORS UNDER THE FORMER EB-5 REGIONAL CENTER PROGRAM WITHIN A TWELVE MONTH PERIOD
FOLLOWING SUNSET.

IF NONE OF THE EVENTS DESCRIBED IN 1 OR 2 OCCUR, OR ARE NOT PENDING AS STATED, AT THE INVESTOR'S
ELECTION, THE INVESTOR MAY (1) REMAIN INVESTED IN THE PROJECT; OR, (2) MAKE A WRITTEN REQUEST TO THE
GENERAL PARTNER FOR A REFUND OF THE CAPITAL CONTRIBUTION OF $500,000. WITHIN NINETY (90) DAYS OF THE
GENERAL PARTNER'S RECEIPT OF A REQUEST FOR A REFUND, THE CAPITAL CONTRIBUTION WILL BE REFUNDED
BY THE LIMITED PARTNERSHIP TO THE INVESTOR. THE INVESTOR'S RIGHTS ARE IN THIS EVENT LIMITED SOLELY TO
THE RETURN OF THE CAPITAL CONTRIBUTION OF $500,000.
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IMMIGRATION MATTERS

OVERVIEW

THE JAY PEAK GOLF AND MOUNTAIN SUITES PROJECT HAS BEEN STRUCTURED TO ASSIST INVESTORS TO MEET THE
REQUIREMENTS OF THE EB5 PROGRAM (B U.S.C.§ 1153 (8)(5)(A) - (D); INA § 203 (BH5)(A) - (D) OF THE IMMIGRATION &
NATIONALITY ACT (THE 'ACT')] AND QUALIFY VIA INVESTMENT IN THIS PROJECT (THE 'PROJECT) TO BECOME ELIGIBLE
FOR ADMISSION TO THE UNITED STATES OF AMERICA AS LAWFUL PERMANENT RESIDENTS WITH THE INVESTOR'S
QUALIFYING FAMILY MEMBERS.

THE PROJECT STRUCTURE AND PROVISIONS ARE EXPECTED TO QUALIFY UNDER SEPARATE PROVISIONS IN THE LAW
THAT PERMIT: (1) A REDUCED INVESTMENT, RELYING UPON THE PRESENCE OF THE PRINCIPAL PLACE OF BUSINESS OF
THE EB-5 ENTERPRISE WITHIN A TARGETED EMPLOYMENT AREA (TEA); AND, (2) RELIANCE, IN WHOLE OR IN PART,
UPON INDIRECT CREATION OF EMPLOYMENT POSITIONS, A PRIVILEGE GRANTED TO EB-5 PROJECTS THAT ARE
WITHIN AND AFFILIATED WITH AN APPROVED REGIONAL CENTER, IN THIS INSTANCE, THE VERMONT REGIONAL
CENTER AUTHORIZED BY THE ACT UNDER A PILOT PROGRAM.
QUALIFICATION OF THE PROJECT STRUCTURE AND COMPLIANCE WITH THE LAW IS DETERMINED BY THE USCIS,
AS PART OF ITS REVIEW OF INVESTOR IMMIGRATION PETITIONS.

AMOUNT OF INVESTMENT: AND TARGETED EMPLOYMENT AREA

THE EB-5 PROGRAM CALLS FOR A MINIMUM INVESTMENT OF $1,000,000 USD BY AN INVESTOR. HOWEVER, FOR THE
PROJECT, THIS SUM MAY BE REDUCED TO $500,000 USD BECAUSE THE INVESTMENT IS SITUATED IN A TARGETED
EMPLOYMENT AREA (TEA). TEA'S MUST MEET ONE OF TWO CRITERIA, THE FIRST, CONCERNING POPULATION, AND THE
SECOND, CONCERNING HIGH RATES OF UNEMPLOYMENT IN TOWNS WHOSE POPULATION EQUALS OR EXCEEDS
20,000.

THE FIRST CRITERION, CONCERNING POPULATION, IS THE RELEVANT CRITERIA FOR THIS PROJECT, AS IT STATES
THAT IF AN INVESTMENT IS MADE IN A TOWN OR CITY WHOSE POPULATION IS LESS THAN 20,000, AND THE TOWN OR
CITY IS NOT WITHIN A METROPOLITAN STATISTICAL AREA (MSA) AS DESIGNATED BY THE U.S. OFFICE OF
MANAGEMENT AND BUDGET, THE INVESTMENT IS DEEMED TO HAVE BEEN MADE IN A TEA. THE PROJECT BEUEVES IT
COMPLIES WITH THIS CRITERIA BECAUSE IT RELIES ON THE FACT THAT IT IS SITUATED IN JAY, VERMONT, A TOWN
WHOSE POPULATION WAS 406 ACCORDING TO THE 2000 CENSUS AND ITS POPULATION IS ESTIMATED BY THE U.S.
CENSUS BUREAU TO HAVE INCREASED TO 579 AS OF 2009, (SEE EXHIBIT H2 IN SECTION 5) BASED UPON THE MOST
RECENTLY REPORTED DATA FROM THIS AGENCY BELIEVED TO BE PUBLISHED.

THE SECOND CRITERION IS NOT RELEVANT TO THE PROJECT BECAUSE THE TOWN OF JAY'S POPULATION DOES NOT
EQUAL OR EXCEED 20,000 AND THE TOWN OF JAY IS NOT SITUATED IN A METROPOLITAN STATISTICAL AREA.

ADMINISTRATIVE AND OTHER COSTS BORNE BY THE INVESTOR CANNOT BE PAID FROM THIS SUM. IN THIS PROJECT,
$50,000.00 ADMINISTRATIVE FEES ARE PAYABLE BY EACH INVESTOR IN ADDITION TO THE REQUIRED $500,000 MINIMUM
INVESTMENT INTO THE PROJECT.

COUNTING EMPLOYMENT POSITIONS CREATED

TO QUALIFY AS AN EB-5 INVESTOR, EACH INVESTOR MUST DEMONSTRATE THAT 10 FULL-TIME, YEAR-AROUND
EMPLOYMENT POSITIONS WILL BE CREATED ON ACCOUNT OF THE INVESTMENT.

THESE EMPLOYMENT POSITIONS MUST BE FOR U.S. CITIZENS, LAWFUL PERMANENT RESIDENTS AND OTHER
IMMIGRANTS LAWFULLY AUTHORIZED TO BE EMPLOYED IN THE UNITED STATES. NON-IMMIGRANT (TEMPORARY)
WORKERS ARE NOT INCLUDED IN THE COUNT. ALSO EXCLUDED ARE THE INVESTOR, THE INVESTOR'S SPOUSE AND
THE INVESTOR'S CHILDREN.

O201Way Peak, Inc. VT. All Rights Reserved
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Section 1 ( The Offering

A FULL-TIME EMPLOYMENT POSITION (INCLUDING ONE POSITION SHARED BY MORE THAN ONE EMPLOYEE) MEANS ONE
THAT REQUIRES AT LEAST 35 HOURS EACH WEEK TO FULFILL.

AN EMPLOYMENT POSITION IS DEEMED CREATED WHEN THE WORKER IS REMUNERATED ON THE PAYROLL OF THE
NEW ENTERPRISE. INDEPENDENT CONTRACTORS ARE EXCLUDED FROM THE DIRECT EMPLOYMENT POSITION
CREATION COUNT.

AN EXCEPTION TO THE REQUIREMENT OF PAYMENT OR OTHER REMUNERATION COMING DIRECTLY FROM THE NEW
ENTERPRISE IS MADE IF THE ENTERPRISE IS LOCATED WITHIN AND AFFILIATED WITH A REGIONAL CENTER
CREATED UNDER A PILOT PROGRAM FIRST ENACTED IN 1993. THE ENTIRE STATE OF VERMONT IS SUCH A
REGIONAL CENTER. AN INVESTOR IN AN ENTERPRISE, SUCH AS THIS PROJECT, ESTABLISHED. IN VERMONT, IS
PERMITTED TO DEMONSTRATE THAT SOME, POSSIBLY ALL, OF THE EMPLOYMENT POSITIONS CREATED ON
ACCOUNT OF THE INVESTMENT IN THE ENTERPRISE WILL BE INDIRECT EMPLOYMENT POSITIONS., I.E., NOT ON THE
PAYROLL OF THE ENTERPRISE. IT IS INCUMBENT UPON THE INVESTOR TO SHOW HOW MANY EMPLOYMENT
POSITIONS ARE EXPECTED TO BE CREATED INDIRECTLY BY RELIANCE UPON REASONABLE METHODOLOGIES SUCH
AS MULTIPLIER TABLES, FEASIBILITY STUDIES, ANALYSES OF FOREIGN AND DOMESTIC MARKETS FOR THE GOODS
OR SERVICES TO BE EXPORTED, AND OTHER ECONOMICALLY OR STATISTICALLY VALID FORECASTING DEVICES
WHICH INDICATE THE LIKELIHOOD THAT THE BUSINESS WILL RESULT IN INCREASED EMPLOYMENT.

THE STATE OF VERMONT - A REGIONAL CENTER

THE U.S. CONGRESS CREATED A PILOT PROGRAM, RESCHEDULED TO SUNSET ON SEPTEMBER 30, 2012, THAT
PROVIDES FOR THE AUTHORIZATION OF REGIONAL CENTERS BY THE U.S. DEPARTMENT OF. JUSTICE, IMMIGRATION
AND NATURALIZATION SERVICE (N1K/A USCIS). ENTERPRISES LOCATED WITHIN AND AFFILIATED WITH A REGIONAL
CENTER ARE NOT REQUIRED TO EMPLOY TEN (10) WORKERS FOR EACH EB-5 QUALIFYING INVESTMENT. IT
SUFFICES IF THE INVESTOR DEMONSTRATES THAT AT LEAST TEN (10) QUALIFYING EMPLOYMENT POSITIONS WILL
BE CREATED DIRECTLY OR INDIRECTLY ON ACCOUNT OF THE INVESTMENT.

IN JUNE 1997, THE STATE OF VERMONT, AGENCY OF COMMERCE AND COMMUNITY DEVELOPMENT (ACCD), WAS
GRANTED A DESIGNATION AS AN APPROVED REGIONALCENTER UNDER THIS PILOT PROGRAM. AN INVESTMENT IN A
COMMERCIAL ENTERPRISE SITUATED WITHIN AND AFFILIATED WITH THE REGIONALCENTER, THE STATE OF VERMONT,
THAT FOSTERS ECONOMIC EXPANSION THROUGH INCREASED EXPORTS, GREATER REGIONAL PRODUCTIVITY,
EMPLOYMENT CREATION OR ADDITIONAL DOMESTIC CAPITAL INVESTMENT, QUALIFIES FOR THE BROADER VIEW OF
EMPLOYMENT CREATION.

THE PROJECT HAS CONDUCTED AN ECONOMIC IMPACT
EMPLOYMENT POSITIONS EXPECTED TO BE CREATED AS A
CONTRIBUTING $500,000 USD TO THE PROGRAM, AND THE
ANALYSIS WAS CONDUCTED USING THE RIMS II MATRIX. .

ASSESSMENT TO DETERMINE THE NUMBER OF
RESULT OF NINETY (90) FOREIGN INVESTORS EACH
RESORT ONWER CONTRIBUTING $10 MILLION. THIS

THE CURRENT ANALYSIS FOCUSED ON THE PROJECT AS A SOURCE OF EMPLOYMENT CREATION, SO THAT IT IS
MORE SPECIFIC THAN THE ANALYSIS THAT SUPPORTED THE REGIONAL CENTER DESIGNATION FOR THE GREATER
STATE OF VERMONT. THIS ANALYSIS DEMONSTRATES THAT THE COMBINED PROJECT DEVELOPMENT AND
BUSINESS ACTIVITIES CARRIED ON BY THE LIMITED PARTNERSHIP IS EXPECTED TO CREATE GREATER THAN 1,000
PERMANENT FULL TIME EMPLOYMENT POSITIONS WITHIN THE STATE OF VERMONT, ACCD REGIONAL CENTER BY
THE YEAR 2013. THESE PROJECTED EMPLOYMENT POSITIONS ARE IN EXCESS OF THE 900 EMPLOYMENT POSITIONS
REQUIRED UNDER EB-5 LAW AND REGULATIONS IF ALL LIMITED PARTNERSHIP INTERESTS ARE SOLD TO FOREIGN
INVESTORS USING THE EB-5 PROGRAM. SEE THE COMMENT ON EXPIRATION OF REGIONAL CENTER PILOT PROGRAM
AT PAGE 35. (SEE RISK FACTORS, PAGE 17.)

THE 1-526 PETITION PROCESS

FOR INVESTORS SEEKING LAWFUL PERMANENT RESIDENCE, THE FIRST STEP IN THE PROCESS IS TO FILE AN 1-526
PETITION FOR ALIEN ENTREPRENEUR, TOGETHER WITH ACCOMPANYING EVIDENCE IN SUPPORT OF THE PROGRAM'S
REQUIREMENTS. USCIS ADJUDICATES 1-526 PETITIONS BY REVIEWING THESE CRITERIA, AMONG OTHERS:

NEW COMMERCIAL ENTERPRISE: THERE MUST BE EVIDENCE THAT SHOWS THAT ENTERPRISE IS NEW AND
AUTHORIZED TO TRANSACT BUSINESS.
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Section 1 I The Offering

INVESTMENT CAPITAL: THE PETITION MUST BE SUPPORTED BY EVIDENCE THAT THE PETITIONER HAS INVESTED THE
MINIMUM REQUIRED CAPITAL. USCIS EXPECTS THESE FUNDS TO BE 'AT RISK', CONNOTING AN IRREVOCABLE
COMMITMENT TO THE ENTERPRISE. THE FUNDS MUST BE USED BY THE ENTERPRISE EXCLUSIVELY TO CREATE
EMPLOYMENT. FUNDS USED TO PAY ADMINISTRATIVE COSTS OR OTHER OBLIGATIONS UNDERTAKEN TO PROMOTE
THE INVESTMENT; TO CREATE RESERVE ACCOUNTS OR FOR ANY PURPOSE THAT DOES NOT LEAD TO THE
CREATION OF EMPLOYMENT BY THE ENTERPRISE ARE NOT DEEMED 'AT RISK% ANY COMMITMENT BY THE EB-5
ENTERPRISE TO THE INVESTOR THAT 1S DEEMED TO TRANSFORM THE RELATIONSHIP FROM AN INVESTMENT TO A
DEBT ARRANGEMENT (FOR EXAMPLE, A PROMISE TO PAY A FIXED RATE OF RETURN OR TO REPAY SOME OR ALL OF
THE INVESTMENT ON A DATE CERTAIN OR TO REPAY SOME OR ALL OF THE INVESTMENT IRRESPECTIVE OF THE
FINANCIAL PERFORMANCE OF THE PROJECT) WILL DISQUALIFY THE INVESTED FUNDS FROM BEING DEEMED -AT
RISK'. FUNDS THAT ARE NOT DEEMED 'AT RISK' WILL NOT BE COUNTED TOWARDS THE MINIMUM SUM REQUIRED TO
BE INVESTED, POSSIBLY RESULTING IN THE DENIAL OF THE 126 PETITION.

SOURCE OF CAPITAL: EVIDENCE MUST SUPPORT THE INVESTOR'S LEGAL ACQUISITION OF CAPITAL. IN SUPPORT OF
THE 1-526 PETITION, AN INVESTOR SHOULD EXPECT TO PROVIDE DETAILED RECORDS DEMONSTRATING THE
PERSONAL AND BUSINESS FINANCIAL TRANSACTIONS THROUGH WHICH THE INVESTOR ACQUIRED THE INVESTED
FUNDS, AND MANAGED, THOSE FUNDS DURING THE ENTIRE PERIOD OF OWNERSHIP BY THE INVESTOR AND
DEMONSTRATING THE TRANSACTIONS BY WHICH THE FUNDS WERE TRANSFERRED BY THE INVESTOR INTO THE EB-5
PROJECT. WHERE COUNTRIES REQUIRE BY LAW THE FILING OF ANNUAL INDIVIDUAL AND BUSINESS TAX RETURNS
THE INVESTOR SHOULD ALSO EXPECT TO PROVIDE AT LEAST THE LAST FIVE YEARS TAX RETURNSIN CERTAIN
INSTANCES, WHEN, FOR EXAMPLE, THE INVESTOR ACQUIRES INVESTMENT FUNDS AS GIFT, OR IN THE CASE OF THE
INVESTOR MAKING LOANS FROM INDIVIDUALS OR SOME ENTITIES TO ACQUIRE THE INVESTMENT FUNDS, THE DONOR
OR THE LENDER, AS THE CASE MAY BE, WILL BE EXPECTED TO PROVIDE FINANCIAL RECORDS OF COMPARABLE DETAIL
ESTABLISHING THAT THE FUNDS WERE LAWFULLY ACQUIRED FUNDS EARNED OR OBTAINED IN THE UNITED
STATES WHILE THE INVESTOR WAS IN UNLAWFUL IMMIGRATION STATUS ARE NOT DEEMED BY USCIS TO BE
LAWFULLY ACQUIRED. IF USCIS IS NOT SATISFIED THAT THE INVESTED FUNDS WERE ACQUIRED BY THE INVESTOR
LAWFULLY, SUCH FUNDS WILL NOT BE COUNTED TOWARDS THE MANDATORY INVESTMENT SUM, POTENTIALLY
CAUSING THE 1-526 PETITION TO FAIL. INVESTMENT IN AN EB-5 PROJECT IS NOT APPROPRIATE FOR THOSE WHO ARE
UNABLE OR UNWILLING TO PROVIDE ALL FINANCIAL RECORDS THAT USCIS MAY REQUIRE TO DEMONSTRATE THAT
INVESTED FUNDS HAVE BEEN LAWFULLY ACQUIRED BY THE INVESTOR.

MANAGERIAL ROLE: THE INVESTOR IS EXPECTED TO PARTICIPATE IN THE MANAGEMENT OF THE NEW ENTERPRISE
BY ASSISTING IN THE FORMULATION OF THE ENTERPRISE'S BUSINESS POLICY, BY PARTICIPATING IN ONE OR MORE
OF THE ACTIVITIES PERMITTED IN SECTION 3423(B) OF THE VERMONT REVISED UNIFORM LIMITED PARTNERSHIP ACT
('VRULPA'), AND AS OTHERWISE SET FORTH IN THE LIMITED PARTNERSHIP AGREEMENT. THE LIMITED PARTNERSHIP
AGREEMENT PROVIDES THAT THIS MANAGEMENT ROLE CONSISTS, IN PART, OF THE RIGHT TO REPLACE THE
GENERAL PARTNER UNDER CERTAIN CIRCUMSTANCES. LIMITED PARTNER INVESTORS IN AN EB-5 ENTERPRISE MUST
HAVE ALL THE RIGHTS AND DUTIES USUALLY ACCORDED TO LIMITED PARTNERS BY THE UNIFORM LIMITED
PARTNERSHIP ACT (ULPA), AS ADOPTED IN VERMONT AS VRULPA THE PROJECT LIMITED PARTNERSHIP AGREEMENT
PRESENTED BY THE PROJECT, IN ITS VIEW, PROVIDES SUCH RIGHTS AND DUTIES TO THE LIMITED PARTNERS. THE
INVESTOR IS ADVISED TO SEEK COMPETENT COUNSEL TO REVIEW THE LIMITED PARTNERSHIP AGREEMENT
COMPLIANCE WITH BOTH VRULPA AND IMMIGRATION LAW REQUIREMENTS. (SEE RISK FACTORS, ACTIVE
PARTICIPATION IN LIMITED PARTNERSHIP BUSINESS, PAGE 35...).

THE 1-526 PETITION APPROVAL

THE 1-526 PETITION FOR ALIEN ENTREPRENEUR WILL BE APPROVED ONLY IF USCIS IS SATISFIED THAT THE ALL
STATUTORY CRITERIA HAVE BEEN MET. THE DETERMINATION OF WHETHER THESE CRITERIA HAVE BEEN
ESTABLISHED IS WITHIN THE DISCRETION OF USCIS. IT IS ALSO WITHIN THE POWER, IF NOT THE DISCRETIONARY
AUTHORITY, OF USCIS TO SEEK INFORMATION ABOUT OTHER ASPECTS OF THE INVESTMENT AND THE
RELATIONSHIP OF THE INVESTOR TO THE ENTERPRISE.

THE EB-5 ALIEN ENTREPRENEUR LAW, REGULATIONS AND EB-5 PROGRAM HAVE BEEN ALTERED 1N THE PAST, AND MAY
BE ALTERED IN THE FUTURE BY AMENDMENTS TO THE LAW, REGULATIONS AND PRACTICE GUIDELINES FROM USCIS. IN
THE EVENT OF SUCH FUTURE CHANGES, THE INVESTOR WILL BE REQUIRED TO COMPLY WITH SUCH FUTURE
ALTERATIONS. IF SUCH FUTURE CHANGES OCCUR AND THEY ALTER THE CURRENT 1-526 PETITION PROCEDURES; THE
INVESTOR WILL BE EXPECTED TO COMPLY WITH ANY SUCH ALTERATIONS. SEE RISK FACTORS, RISKS ATTENDANT TO
EB-5 STATUS, PAGE35).
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Section 1 I The Offering

IN THE EVENT THAT USCIS DENIES THE 1-526 PETITION, THE INVESTOR MAY NOT PROCEED WITH THE NEXT STEP 1N
THE IMMIGRATION PROCESS, CONSULAR PROCESSING OR ADJUSTMENT OF STATUS. INSTEAD, THE INVESTOR
MUST DECIDE WHETHER TO APPEAL THE DENIAL OF THE 1-526 PETITION, REVISE AND RE-FILE THE 1526 PETITION OR
ABANDON THE PROSPECT OF OBTAINING LAWFUL PERMANENT RESIDENT STATUS THROUGH INVESTMENT IN THE
PROJECT.

CONSULAR PROCESSING OR ADJUSTMENT OF STATUS

APPROVAL OF THE 1-526 PETITION MEANS THAT THE ALIEN AND THE ALIEN'S SPOUSE AND CHILDREN UNDER THE AGE
OF 21 YEARS MAY APPLY FOR ADMISSION AS CONDITIONAL LAWFUL PERMANENT RESIDENTS (CLPR). APPROVAL OF
THE 1-526 PETITION DOES NOT MEAN THAT THE INVESTOR HAS BEEN GRANTED ADMISSION TO THE UNITED STATES
AS A LAWFUL PERMANENT RESIDENT. APPROVAL OF AN 1-526 MEANS THAT THE INVESTMENT DOCUMENTED BY
THE 1526 PETITION HAS QUALIFIED THE INVESTOR AS AN ALIEN ENTREPRENEUR (SEE RISK FACTORS, PAGE 28...)

THE CLPR APPLICATION FOR ADMISSION IS A SEPARATE AND SUBSEQUENT PROCESS THAT CONCERNS ISSUES
COMMON TO ALL ALIENS WHO WISH TO LIVE IN THE UNITED STATES PERMANENTLY. ADMISSION AS A CLPR MAY BE
SOUGHT USING ONE OF TWO METHODS: CONSULAR PROCESSING OR ADJUSTMENT OF STATUS.

CONSULAR PROCESSING

CONSULAR PROCESSING IS DESIGNED FOR ALIENS LIVING OUTSIDE OF THE UNITED STATES, OR FOR THOSE WHO
PREFER TO PROCESS AT A CONSULATE FOR STRATEGIC REASONS OR AS A MATTER OF CONVENIENCE OR ARE
INELIGIBLE TO ADJUST STATUS. TYPICALLY, THE CONSULAR POST, WHICH IS DESIGNATED AT THE TIME THE 1-526
PETITION IS FILED, IS IN THE COUNTRY OF LAST RESIDENCE, I.E., THE LAST PRINCIPAL ACTUAL DWELLING PLACE.

IN THEIR SOLE DISCRETION, CONSULATES ISSUE VISAS, A TRAVEL DOCUMENT, USUALLY AFFIXED TO A PASSPORT,
THAT AUTHORIZES THE HOLDER TO SEEK ADMISSION TO THE UNITED STATES AT A PORT OF ENTRY. THE VISA IS
ISSUED FOR AN IMMIGRATION STATUS THAT A CONSUL BELIEVES THE VISA APPLICANT IS QUALIFIED TO HOLD. IN AN
EB-5 CASE, THE VISA MAY BE SOUGHT FROM A CONSULATE ONLY AFTER THE INVESTOR'S 1526 PETITION IS APPROVED.
AN EB-5 INVESTOR AND THE INVESTOR'S SPOUSE AND QUALIFYING CHILDREN ARE GRANTED IMMIGRANT VISAS.
USE OF THESE VISAS TO ENTER THE U.S. RESULTS IN A GRANT OF CONDITIONAL LAWFUL PERMANENT
RESIDENCE.(SEE DISCUSSION ON REMOVAL OF CONDITIONS AT PAGE 37

BEFORE ISSUING AN IMMIGRANT VISA, THE CONSULAR POST MUST DETERMINE IF EACH ALIEN IS ADMISSIBLE TO THE
U.S. APPROVAL OF THE 1-526 PETITION DOES NOT BY ITSELF ESTABLISH ADMISSIBILITY. AN ALIEN IS ADMISSIBLE
WHO PROVES THAT NO GROUNDS OF INADMISSIBILITY EXIST AND THE ALIEN HAS PROPER TRAVEL DOCUMENTS. (SEE
THE DISCUSSION ON IMMIGRATION RISK FACTORS, BELOW, FOR A NON-EXHAUSTIVE UST OF THE GROUNDS OF
INADMISSIBILITY.) WAIVERS ARE AVAILABLE FOR CERTAIN OF THE MANY GROUNDS OF INADMISSIBILITY, BUT THE
GRANT OF A WAIVER IS IN THE DISCRETION OF THE GOVERNMENT AND ALIENS SEEKING WAIVERS EXPERIENCE
LENGTHY DELAYS IN ADJUDICATION OF WAIVER APPLICATIONS. INVESTORS SHOULD CONSULT WITH IMMIGRATION
COUNSEL TO DETERMINE IF ANY GROUNDS OF INADMISSIBILITY MAY AFFECT THE ELIGIBILITY OF THE INVESTOR OR
THE INVESTOR'S SPOUSE OR OTHERWISE QUALIFYING CHILDREN FOR ADMISSION TO THE UNITED STATES AND IF
A WAIVER IS AVAILABLE FOR SUCH GROUNDS OF INADMISSIBILITY.

IF THE CONSULAR POST FINDS THAT THE INVESTOR IS ADMISSIBLE, IT WILL ISSUE AN IMMIGRANT VISA TO THE
INVESTOR. THE CONSULAR POST WILL ALSO DETERMINE IF THE SPOUSE AND THE QUALIFYING CHILDREN OF THE
INVESTOR ARE ADMISSIBLE. A DETERMINATION OF ADMISSIBILITY MUST BE MADE AS TO EACH VISA APPLICANT.
THERE IS NO GUARANTEE THAT ALL MEMBERS OF THE INVESTOR'S FAMILY WILL BE GRANTED AN IMMIGRANT VISA.
IF THE INVESTOR IS DENIED AN IMMIGRANT VISA, APPLICATIONS BY THE SPOUSE AND CHILDREN OF THE
INVESTOR FOR SUCH A VISA WILL ALSO BE DENIED. CONSULAR PROCESSING SUBJECTS BOTH THE VISA
APPLICANT AND THE 1-526 PETITION TO THE SCRUTINY OF A SECOND GOVERNMENT AGENCY WHOSE DECISIONS
ARE NOT APPEALABLE. IF THE CONSULAR OFFICER, BASED UPON INFORMATION NOT AVAILABLE TO USCIS IN ITS
ADJUDICATIONS PROCESS, SUSPECTS FRAUD OR MISREPRESENTATION IN THE 1-526 PETITION PROCESS OR IF THE
CONSUL DOUBTS THE ELIGIBILITY FOR LAWFUL PERMANENT RESIDENT STATUS, THE CONSUL MAY RETURN THE
CASE TO USCIS FOR RE-ADJUDICATION OF THE 1-526 PETITION.

CONSULAR PROCESSING BEGINS WHEN USCIS TRANSMITS THE APPROVED ALIEN'S 1-526 PETITION TO THE
NATIONALVISACENTER (NVC). IN TIME, THE APPLICANTS WILL BE INSTRUCTED TO OBTAIN FINGERPRINTS AND
MEDICAL EXAMINATIONS AND TO REPORT TO A CONSULAR INTERVIEW. IMMIGRANT VISAS USUALLY ARE ISSUED
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SHORTLY AF I ER THE INTERVIEW UNLESS THE CONSUL DETECTS PROBLEMS IN THE VISA APPLICATION, THE
:JNDERLYING 1-526 PETITION OR DURING THE INTERVIEW PROCESS. THE INVESTOR IS ADVISED TO SEEK
COMPETENT COUNSEL FOR GUIDANCE ON THE PROCESSING EXPERIE14CE AND POTENTIAL DELAYS IN THE CONSUL
OFFICE HANDLING INVESTORS' APPLICATION.

VISA ISSUANCE

DECISIONS BY CONSULS ARE TO BE MADE. IN ACCORDANCE WITH REGULATORY GUIDANCE ON THIS PROCESS,
CONSULS HAVE BROAD AUTHORITY AND DISCRETION UNDER SUCH REGULATORY PROCEDURES AND THEIR
DECISIONS ARE UNREVIEWABLE. THE INVESTOR SHOULD SEEK ADVICE OF COMPETENT LEGAL COUNSEL
<EGARDING VISA ISSUANCE GUIDELINES.

U.S. CONSULS ADVISE THAT VISA APPLICANTS SHOULD NOT CHANGE ANY LIVING, EMPLOYMENT, SCHOOLING
OR OTHER LIFESTYLE ARRANGEMENTS IN THEIR COUNTRY OF RESIDENCE BEFORE THEY ARE ISSUED AN
IMMIGRANT VISA BASED UPON AN APPROVED 1-526 PETITION.

/ADMISSION TO U.S. AFTER VISA ISSUED

: ViSA AUTHORIZES THE HOLDER TO SEEK ADMISSION TO THE UNITED STATES AT A PORT OF ENTRY. HOWEVER,
ADMISSION IS SUBJECT TO U.S. CUS fOMS AND BORDER PROTECTION (USCBP) INSPECTION DISCUSSED
SELOL'd AFTER ISSUANCE, IMMIGRANT VISAS GENERALLY REMAIN VALID FOR SIX MONTHS. DURING THE VALIDITY
PERIOD. THE HOLDER OF THE VISA. MUST USE IT TO APPLY FOR ADMISSION TO THE UNITED STATES AT A DESIGNATED
P, )PT OF ENTRY THE PORT OF EN rRY IS FREQUENTLY IN AN INTERNATIONALAIRPORT. WHEN THE ALIEN ARRIVES
AT THE PORT OF ENTRY, HE OR SHE WILL PRESENT THE IMMIGRANT VISA AND ACCOMPANYING CONSULAR
DOCU,%LENTS r0 A U.S. CUSTOMS AND BORDER PROTECTION (USCBP) OFFICER WHO HAS THE AUTHORITY TO ADMIT
THE INVESTOR OR TO DENY THE INVESTOR'S ADMISSION TO THE UNITED STATES AS A CLPR. THIS PROCESS IS
KNOWN AS INSPECTION. (SEE RISK FACTORS, PAGE 17J.

ADMISSION AFTER INVESTING, FILING THE 1-526 OR DURING CONSULAR PROCESSING

%.U%;ISSiON TU THE UNITED STA rES AS A VISITOR. OR IN MOST OTHER NON-IMMIGRANT STATUSES IS
REDICAITD UP(NJ THE INTENT TO DEPART 1,11E COUNTRY AT THE END OF THE PERIOD OF ADMISSION.

!iTvLSTOP.S SHOULD CONSULT WITH COMPETENT COUNSEL TO EVALUATE TIME RISKS ASSOCIATED WITH SEEKING
TEr•:?PORARY (NON-IMMIGRANT) ADMISSION TO THE UNITED STATES SUBSEQUENT TO MAKING THE INVESTMENT OR
PILING AN I-526 PETITION OR AN APPLICANT FOR AN IMMIGRANT VISA. DESPITE BEST EFFORTS, AN INSPECTOR MAY
DENY ADMISSION UNDER THESE CIRCUMSTANCES. SUCH A DENIAL MAY ALSO RESULT IN FORMAL EXCLUSION
FROM THE U S WHICH MIGHT PRECLUDE ADMISSION WITH AN IMMIGRANT VISA FOR A PERIOD OF YEARS. (SEE RISK

PAGE 28).

,IDJUSTMENT OF STATUS

THE AD-IUSTMENr OF STATUS (AOS) PROCEDURE IS DESIGNED TO PERMIT ALIENS WHO HAVE BEEN ADMITTED TO
THE UNITED STATES AS NON-IMMIGRANTS OR WHO HAVE BEEN PAROLED INTO THE COUNTRY TO APPLY FOR
ADMISSION AS PERMANENT RESIDENTS WITHOUT LEAVING THE COUNTRY. THESE NON-IMMIGRANTS MUST
ESTABLIS,14 THAT TIIEY ARE ADMISSIBLE PERMANENTLY, MEETING THE SAME STANDARDS AS ALIENS WHO USE
CONSULAR PROCESSING TO OBTAIN A PERMANENT RESIDENT VISA.

ALIENS SEEKING AOS MUST ALSO COMPLY WITH REQUIREMENTS PECULIAR TO THE AIDS PROCESS. ALIENS WHO DO
NO r MEET THESE ADDITIONAL REQUIREMENTS WILL BE REQUIRED TO USE CONSULAR PROCESSING TO OBTAIN AN
!N1, 11GRANT VISA. WHICH WILL NECESSITATE A DEPARTURE FROM THE UNITED STATES. ALIENS ADMITTED IN
CERTAIN NON-IMMIGRANT STATUSES MAY ENCOUNTER MORE DIFFICULTIES (AND MAY NOT BE SUCCESSFUL)
ADJUSTING STATUS THAN ALIENS ADMITTED IN OTHER NON-IMMIGRANT STATUSES. INVESTORS SHOULD CONSULT
!ITH Ii•I.MIGRATION COUNSEL REGARDING THESE ISSUES BEFORE THE 1-526 PETITION IS FILED.
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DURING AOS PROCESSING, THE APPLICANT WILL BE REQUIRED TO SUBMIT A MEDICAL EXAMINATION AND WILL
RECEIVE INSTRUCTIONS FROM USCIS REGARDING BIOMETRIC DATA COLLECTION AND AN INTERVIEW. THE
INTERVIEW MAY BE WAIVED BY USCIS, AT THE DISCRETION OF USCIS. THERE IS NO FORMAL PROCESS TO
REQUEST THE WAIVER OF AN INTERVIEW. IF THE INVESTOR IS INTERVIEWED, THE SPOUSE AND CHILDREN OF THE
INVESTOR WILL BE REQUIRED TO ATTEND THE INTERVIEW.

THE USCIS CALIFORNIA SERVICE CENTER CURRENTLY HAS JURISDICTION OF THE AOS PROCESS FOR INVESTORS IN
THE PROJECT. THE INTERVIEW IS CONDUCTED AT A USCIS OFFICE NEAR THE INVESTOR'S RESIDENCE. USCIS USES THE
INTERVIEW TO UPDATE INFORMATION ABOUT AOS APPLICANTS THAT MAY HAVE CHANGED SUBSEQUENT TO THE
FILING OF THE ADS APPLICATION AND TO EXPLORE ANY ISSUE THAT USCIS BELIEVES IS RELEVANT TO DECIDING
THE AOS CASE. TYPICALLY, BUT NOT ALWAYS, CLPR IS CONFERRED ON APPROVED ADS APPLICANTS AT THE
CONCLUSION OF THE INTERVIEW.

TRAVEL DURING ADJUSTMENT OF STATUS PROCESSING

ADVANCE PERMISSION TO DEPART THE U.S. IS ISSUED ROUTINELY IF THE ALIEN ARTICULATES A BONA FIDE NEED TO
TRAVEL.

AN ALIEN INVESTOR WHO LEAVES THE UNITED STATES WITHOUT ADVANCE PERMISSION WHILE AN ADS APPLICATION
IS PENDING IS DEEMED TO HAVE ABANDONED THAT APPLICATION UNLESS THE APPLICANT HAS BEEN ADMITTED IN
AND CONTINUES TO HOLD VALID H OR L NON-IMMIGRANT STATUS PENDING ADJUDICATION OF THE AOS APPLICATION.
ALIEN INVESTORS ADMITTED TO THE UNITED STATES IN ANY NON-IMMIGRANT STATUS WHO HAVE OBTAINED
ADVANCE PAROLE DURING THE AOS PROCESS SHOULD CONSULT WITH IMMIGRATION COUNSEL BEFORE
TRAVELING.

IF AN ALIEN IS DEEMED TO HAVE ABANDONED AN AOS APPLICATION, THE APPLICANT MUST SEEK CONSULAR
PROCESSING TO OBTAIN AN IMMIGRANT VISA PERMITTING AN APPLICATION FOR ADMISSION TO THE U.S. DURING
THE PERIOD BETWEEN THE APPLICANTS DEEMED ABANDONMENT OF AN AOS APPLICATION AND THE TIME THE
APPLICANT RECEIVES AN IMMIGRANT VISA FROM A U.S. CONSULATE, TYPICALLY ABOUT ONE YEAR, THE APPLICANT
IS REQUIRED TO REMAIN OUTSIDE THE U.S.

EMPLOYMENT DURING THE ADJUSTMENT OF STATUS PROCESSING

APPLICANTS FOR AOS WHO WISH TO WORK IN THE UNITED STATES MUST OBTAIN EMPLOYMENT AUTHORIZATION
UNLESS THEY HAVE BEEN ADMITTED TO THE U.S. IN A NON-IMMIGRANT STATUS THAT CONFERS EMPLOYMENT
AUTHORIZATION AND DOES NOT END BEFORE AOS IS GRANTED. SELF-EMPLOYMENT REQUIRES EMPLOYMENT
AUTHORIZATION. EMPLOYMENT IN THE U.S. WITHOUT AUTHORIZATION IS A VIOLATION OF IMMIGRATION STATUS AND
MAY JEOPARDIZE THE RIGHT TO ADJUST STATUS.

ADJUSTMENT OF STATUS

AOS IS GRANTED IN THE DISCRETION OF USCIS. AN ALIEN WHOSE AOS APPLICATION HAS BEEN DENIED MAY REQUEST
THAT THE CASE BE RE-CONSIDERED BY THE SAME OFFICE THAT DENIED AOS. IF THE REQUEST TO RE-OPEN OR RE-
CONSIDER THE CASE IS DENIED, OR, IF, AFTER SUCH A REVIEW, THE ALIEN FAILS TO CONVINCE THIS OFFICE TO
REVERSE ITS ORIGINAL DECISION, THE ALIEN IS WITHOUT FURTHER RECOURSE. AOS APPLICANTS SHOULD NOT
MAKE ANY PERMANENT CONNECTIONS TO THE UNITED STATES OR CHANGE ANY PERMANENT LIVING, EMPLOYMENT,
SCHOOLING OR OTHER LIFESTYLE ARRANGEMENTS IN THEIR COUNTRY OF RESIDENCE BEFORE THEY ARE ISSUED ADS
BASED UPON AN APPROVED 1-526 PETITION.

REMOVAL OF CONDITIONS

APPROVAL OF AN AOS APPLICATION OR THE GRANT OF AN IMMIGRANT
THE U.S. MEANS THAT THE INVESTOR AND THE SPOUSE AND QUALIFIE
GRANTED CONDITIONAL LAWFUL PERMANENT RESIDENCE (CLPR) FOR
REMOVED SO THAT THE ALIENS MAY RESIDE IN THE U.S. INDEFINITE
RESULTS IN THE TERMINATION OF CLPR STATUS AND WILL RESUL
PROCEEDINGS.
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Section 1 I The Offering

REMOVAL OF CONDITIONS IS SOUGHT BY THE FILING OF AN 1-629 PETITION IN THE 90 DAY PERIOD IMMEDIATELY
PRECEDING THE SECOND ANNIVERSARY OF THE GRANT OF CLPR STATUS. IN SUPPORT OF THE PETITION, THE ALIEN
INVESTOR MUST DEMONSTRATE FULL INVESTMENT IN THE ENTERPRISE, SUSTAINMENT OF THE INVESTMENT
CONTINUOUSLY SINCE BECOMING A CLPR AND COMPLIANCE WITH THE REQUIREMENT THAT TEN (10)
EMPLOYMENT POSITIONS HAVE BEEN CREATED AS A RESULT OF THE INVESTMENT. THE GENERAL PARTNER WILL
PROVIDE DOCUMENTATION UPON REQUEST BY THE INVESTOR AS REASONABLY NECESSARY AND AVAILABLE IN
SUPPORT OF THE INVESTOR'S APPLICATION FOR REMOVAL OF CONDITIONS.

THE CALIFORNIA SERVICE CENTER CURRENTLY HAS JURISDICTION TO DECIDE A PETITION TO REMOVE
CONDITIONS. IT IS AUTHORIZED TO APPROVE A PETITION, SEEK ADDITIONAL WRITTEN INFORMATION BEFORE
DECIDING THE PETITION, REFER THE PETMON TO A LOCAL OFFICE WHERE INFORMATION WILL BE ELICITED IN AN
INTERVIEW, OR, IT MAY DENY THE PETITION. IF THE PETITION IS REFERRED FOR AN INTERVIEW, THE LOCAL OFFICE OF
USCIS WILL DECIDE THE PETITION AFTER THE INTERVIEW.

DURING THE PENDENCY OF THE PETITION, ALIENS ADMITTED IN CLPR STATUS REMAIN IN VALID STATUS EVEN IF
THE PETITION IS NOT DECIDED BEFORE THE EXPIRY OF THE TWO YEAR PERIOD OF ADMISSION. IMPROPER DENIALSOF AND DELAYS IN OBTAINING DOCUMENTS EVIDENCING EXTENDED CLPR STATUS AND ADVANCE PAROLE ARE
SOMETIMES EXPERIENCED. CLPR IS EXTENDED IN ONE YEAR INCREMENTS OR UNTIL THE PETITION TO REMOVE
CONDITIONS IS ADJUDICATED.

USCIS REGULATIONS CONTROL THE PROCESS OF REMOVAL OF CONDITIONS. THESE REGULATIONS MAY CHANGE IN THE
FUTURE. THE INVESTOR WILL BE EXPECTED TO COMPLY WITH AND PROCEED WITH REMOVAL OF CONDITION UNDER
THE REGULATIONS IN EFFECT AT THE TIME THE INVESTOR SEEKS REMOVAL OF CONDITIONS.

THERE CANNOT BE ANY ASSURANCE THAT USCIS WILL NOT CHANGE THE REQUIREMENTS FOR REMOVAL OF
CONDITIONS AFTER INVESTORS ARE GRANTED CLPR STATUS THROUGH INVESTMENT IN THE PROJECT. THERE
CANNOT BE ANY ASSURANCE THAT AN INVESTOR WILL ABLE TO DEMONSTRATE TO THE SATISFACTION OF USCIS
THAT THE PROJECT IS OPERATING WITHIN ITS BUSINESS PLAN, THAT IT HAS CREATED THE REQUISITE
EMPLOYMENT POSITIONS AT THE TIME REQUIRED BY USCIS OR THAT ANY OTHER REQUIREMENTS FOR THE
REMOVAL OF CONDITIONS HAVE BEEN MET. (SEE RISK FACTORS, REMOVAL OF CONDITIONS, PAGE 37).

IMMIGRATION RISK FACTORS

A PROSPECTIVE INVESTOR SHOULD CONSULT WITH LEGAL COUNSEL FAMILIAR WITH UNITED STATES IMMIGRATION
LAWS AND PRACTICE. PURCHASE OF A LIMITED PARTNERSHIP INTEREST IN AN EB-5 PROJECT DOES NOT
GUARANTEE LAWFUL PERMANENT RESIDENCE IN THE UNITED STATES.

THE LIMITED PARTNERSHIP INTERESTS DESCRIBED IN THIS OFFERING MEMORANDUM INVOLVE A SIGNIFICANT
DEGREE OF RISK AMONG THE IMMIGRATION RISK FACTORS THAT A PROSPECTIVE INVESTOR SHOULD CONSIDER
CAREFULLY ARE THOSE IDENTIFIED IN THIS OFFERING: HOWEVER THE DISCUSSION IS NOT EXHAUSTIVE:

GENERAL

USCIS MAY MODIFY ITS EB-5 PROGRAM PRACTICES BY PROVIDING UPDATED GUIDANCE TO ITS EXAMINERS.
SOMETIMES, BUT NOT CONSISTENTLY, USCIS PUBLISHES INSTRUCTIONS FOR THE USE OF ES-5 INVESTORS AND
THEIR COUNSEL. EB-5 INVESTORS AND THEIR COUNSEL OFTEN FIRST BECOME AWARE OF EBB PRACTICES AND
POLICIES THROUGH THE ADJUDICATION PROCESS FOR INVESTOR 1-526 OR 1-829 PETITIONS. IF SUCH MODIFICATIONS
OCCUR, INVESTORS MAY BE REQUIRED TO PROVIDE NEW INFORMATION OR MODIFIED BUSINESS PLANS OR OTHER
MODIFICATIONS TO AN EB-5 PROJECT DURING THE ADJUDICATION PROCESS TO COMPLY WITH USCIS REQUIREMENTS
THAT WERE UNKNOWN TO INVESTORS AND THEIR COUNSEL AT THE TIME AN 1-526, IMMIGRANT PETITION BY ALIEN
ENTREPRENEUR OR AN 1-829, PETITION BY ENTREPRENEUR TO REMOVE CONDITIONS WAS FILED. AMENDMENTS TO
THE LAW AND REGULATIONS OF THE EB-5 PROGRAM MAY ALSO OCCUR FROM TIME-TO-TIME, WHICH MAY HAVE THE
EFFECT OF REQUIRING EB-5 PROJECTS AND EB-5 INVESTORS TO PROVIDE NEW INFORMATION OR MODIFY THEIR
PREVIOUS EB-5 PROGRAM PLANS TO SATISFY NEW EB-5 PROGRAM REQUIREMENTS. THERE CAN BE NO ASSURANCE
THAT SUCH MODIFICATIONS WILL NOT BE REQUIRED IN THIS PROJECT ON ACCOUNT OF NEW POLICIES, PRACTICES,
LAWS OR REGULATIONS NOT EFFECTIVE OR NOT KNOWN AT THIS TIME. THERE CAN BE NO ASSURANCE THAT THIS
PROJECT WILL BE ABLE TO MODIFY ITS BUSINESS PLAN OR MAKE OTHER ADAPTATIONS TO COMPLY WITH YET
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Section 11 The Offering

UNKNOWN GB-5 REQUIREMENTS. THE INVESTOR SHOULD RETAIN COMPETENT LEGAL COUNSEL FOR CONTINUING
ADVICE ON THESE MATTERS.

WHILE EFFORTS HAVE BEEN MADE TO STRUCTURE THIS OFFERING TO ASSIST INVESTORS TO MEET EB-5,
EMPLOYMENT-BASED VISA PREFERENCE REQUIREMENTS UNDER 8 U.S.C.§ 1153 (8)(5)(A) - (D); INA § 203 (B)(5)(A) -
(D) (THE -ACT') AND QUALIFY AS -ALIEN ENTREPRENEURS-, A PRELIMINARY STEP TO BECOMING ELIGIBLE FOR
ADMISSION TO THE UNITED STATES OF AMERICA WITH THEIR SPOUSE AND UNMARRIED MINOR CHILDREN AS
LAWFUL PERMANENT RESIDENTS, NO REPRESENTATIONS CAN BE MADE AND NO GUARANTEES CAN BE GIVEN THAT
INVESTMENT IN THIS PROJECT WILL GUARANTEE OR OTHERWISE ASSURE THAT AN INVESTOR'S PETITION AS AN
'ALIEN ENTREPRENEUR' WILL BE GRANTED BY USCIS OR, IF IT IS, THAT INVESTORS WITH THEIR SPOUSE AND SUCH
CHILDREN WILL OBTAIN CONDITIONAL OR UNCONDITIONAL LAWFUL PERMANENT RESIDENT STATUS.

APPROVAL OF INVESTMENTS IN THE PROJECT

THERE IS NO PROCEDURE IN THE IMMIGRATION AND NATIONALITY ACT OR ITS ENABLING REGULATIONS TO PRE-
QUALIFY AN INVESTMENT FOR THE EB-5, ALIEN ENTREPRENEUR PROGRAM. INDIVIDUAL INVESTOR APPLICATIONS
ON FORM 1-526 MUST FILED WITH USCIS BY THE INVESTOR TO DETERMINE THE SUITABILITY OF THE
INVESTMENT OFFERED HEREIN FOR IMMIGRATION PURPOSES UNDER B U.S.C.§ 1153 (8)(5)(A) - (D); INA § 203 (13)(5)(A) -
D). USCIS MAY DENY SUCH AN APPLICATION.

USCIS ANNOUNCED RECENTLY AN INFORMAL POLICY TO PERMIT DEVELOPERS TO OBTAIN A REVIEW OF AN EB-5
PROJECT BEFORE ANY INVESTORS FILE AN 1-526 PETITION. THIS REVIEW MUST BE UNDERTAKEN THROUGH
APPLICATIONS TO CREATE OR MODIFY REGIONAL CENTER AUTHOR9KnONS WHERE AN EB-5 PROJECT IS FUNCTIONING
UNDER AUTHORIZATION FROM A REGIONALCENTER NOTWITHSTANDING THE APPROVAL OF A NEW OR MODIFIED REGIONAL
CENTER APPLICATION BASED UPON A SPECIFIC, EXEMPLAR EB-5 PROJECT, USCIS RESERVES THE RIGHT TO QUESTION
AND DENY INDIVIDUAL INVESTOR 1-526 PETITIONS RESULTING FROM INVESTMENT IN THE EXEMPLAR PROJECT IF USCIS
DETECTS VARIATIONS BETWEEN THE FACTS ADJUDICATED IN THE EXEMPLAR CASE AND THE FACTS PRESENTED IN THE
INVESTOR'S PETITION. PRE-QUALIFICATION OF EB-5 PROJECTS, APART FROM REGIONAL CENTER APPLICATIONS,
CONTINUES TO BE UNAVAILABLE NOTWITHSTANDING THIS USCIS ANNOUNCEMENT.

PROCESSING TIMES

USCIS AND USDOS PROCESSING TIMES FOR THE 1-526 AND THE ADJUSTMENT OF STATUS OR CONSULAR
PROCESSING CASES ARE NOT PREDICTABLE, NOTWITHSTANDING PUBLISHED PROCESSING TIMES BY THESE
AGENCIES. DELAYS IN PROCESSING MAY OCCUR. USCIS AND USDOS ADVISE INVESTORS NOT TO MAKE CHANGES IN
ANY LIVING, EMPLOYMENT, SCHOOLING OR OTHER LIFESTYLE ARRANGEMENTS BEFORE RECEIVING CLPR THROUGH
THE EB-5 PROGRAM.

GOVERNMENT FILING FEES

GOVERNMENT FILING FEES MAY CHANGE. SUCH CHANGES MAY INCREASE THE IMMIGRATION FILING COSTS TO AN
INVESTOR WHO HAS MADE AN INVESTMENT IN THE PROJECT AND WHO IS WAITING TO FILE AN 1-526 OR A CONSULAR
PROCESSING OR AOS CASE (AND COLLATERAL APPLICATIONS FOR EMPLOYMENT AUTHORIZATION AND ADVANCED
PERMISSION TO TRAVEL).

LIMITATIONS ON RETURN OF FUNDS IF 1-526 PETITION IS DENIED

UPON SUBSCRIBING TO THIS OFFERING AND BECOMING A LIMITED PARTNER, IT IS THE SOLE RESPONSIBILITY AND
RISK OF THE FOREIGN INVESTORS TO FILE THEIR 1-526 PETITIONS. THERE IS NO REFUND FOR DELAY OR FAILURE TO
FILE THE 1-526 PETITION.

IF THE REGIONALCENTER PILOT PROGRAM LAPSES, FOR EACH INVESTOR WHOSE CASE IS FILED WITH USCIS BUT
NOT ADJUDICATED ON OR BEFORE THE DATE OF LAPSE, THEIR $500,000 CAPITAL CONTRIBUTION SHALL REMAIN
INVESTED IN THE PARTNERSHIP UNTIL:

1. THE REGIONAL CENTER PILOT PROGRAM IS REAUTHORIZED RETROACTIVELY OR IS PENDING
REAUTHORIZATION WITHIN A TWELVE MONTH PERIOD FOLLOWING SUNSET, AND THE INVESTOR'S I-

®2010JayPeak; Inca VT. All Rights Reserved
01199361610



Section 11 The Offering

c't!FIi N IS IN DUE COURSE= ADJUDICATED

? L EGISI.. A ; icrq IS ENACTED OR PENDING PROVIDING SUBSTANTIALLY SIMILAR IMMIGRATION BENEFITS TO
INVEST U ,. UNDER THE FORMER EB-5 REGIONAL CENTER PROGRAM WITHIN A TWELVE MONTH PERIOD
F011.LOV1i.43 SUNSET.

IF NONE 
O~7 

THE EVENTS DESCRIBED IN 1 OR 2 OCCUR, OR ARE NOT PENDING AS STATED, AT THE INVESTOR'S
ELEC FION !i IVESTOR MAY (1) REMAIN INVESTED IN THE PROJECT; OR, (2) MAKE A WRITTEN REQUEST TO THE
GENE"%;l PikF!NER FOR A REFUND OF THE CAPITAL CONTRIBUTION OF $500,000. WITHIN NINETY (90) DAYS OF THE

,.F+I^:Et: RE+,FIPT 01: A REQUEST FOR A REFUND, THE CAPITAL CONTRIBUTION WILL BE REFUNDED
IHL- PARTNERSHIP TO rHE INVESTOR. THE INVESTOR'S RIGHTS ARE IN THIS EVENT LIMITED SOLELY TO

1! li !<!:: t; _-(- 1 HE CAPI'IAL CONTRIBUTION OF $500,000.

IN THE INVESTOR'S 1-626 PETITION RECEIVES NOTICE OF DENIAL BY USCIS, THE INVESTOR'S RIGHTS
ARE LiNli Eu SOLELY TO THE RETURN OF THE INVESTOR'S $500,000 CAPITAL CONTRIBUTION (TOGETHER WITH
$25,000 P iE. $50,000 ADMINISTRATION FEE FROM THE RESORT OWNER) WITHIN NINETY (90) DAYS OF WRITTEN
RFOUEST"!it= F ORC TO THE GENERAL PARTNER.

tARC;E r.C'r-_i:;P .OYf~iENT AREAS AND THE MINIMUM INVESTMENT AMOUNT

AS A GEN-71- -i. RULE, THE EB-5 PROGRAM CALLS FOR A MINIMUM INVESTMENT OF $1,000,000 USD. THIS SUM MAY BE
iiEDU ED :;i7l!TLY 'TO $5C0,000 USD IF THE PROJECT THAT RECEIVES THE INVESTMENT IS SITUATED IN A

:_ir?,.3'MFNT AREA (TEA). TENS MUST MEET ONE OF TWO CRITERIA, THE FIRST, CONCERNING
aw;` HF SECOND, CONCERNING THE RATE OF UNEMPLOYMENT.

IF A.N INVEST MADE IN A TOWN OR CITY WHOSE POPULATION IS LESS THAN 20,000, AND THE TOWN OR CITY IS
N' I F 'Pdi'!'::. i, t,4E TROPOI-I TAN STATISTICAL AREA (MSA) AS DESIGNATED BY THE U.S. OFFICE OF MANAGEMENT
AMD BU,: " I F 7' 4' INVESTMENT IS 1)L' -f ED TO HAVE BEEN MADE IN A TEA. THE ELIGIBILITY OF AN EB-5 PROJECT TO

U` D INVES I'MUN I'$ IS QUESTIONED IF THE PROJECT WAS SITUATED IN A TEA AT THE TIME THE
I ̂ i`i' ̀  E'.d ;.'<<; fffil) HUT IS NOT IN A TEA AT THE TIME THE 1-526 PETITION IS FILED. IN THE CASE OF A TEA BASED
UPON 114E i'R..I'_[r;TS LOCATION IN A RURAL AREA, THIS DIFFERENCE MIGHT OCCUR BECAUSE DURING THIS
INTERW FI.RIOI., NEW POPULATION DATA IS PUBLISHED OR BECAUSE A NEW MSA IS DESCRIBED TO INCLUDE THE;;: TH:: PROJECT, ALBEIT WITHIN A RURAL AREA.

Cl IANGc BETWEEN THE DATE OF THE INVESTMENT AND THE DATE OF THE FILING OF THE 1526,
" '•IS ;':' '; ,!;: ! IA'r IT WILL CONSIDER THE PROJECT TO BE WITHIN A TEA AT THE TIME OF THE INVESTMENT IF

r'. iNDS WERE AVAIEABLE TO THE PROJECT TO UNDERTAKE EMPLOYMENT CREATION BEFORE THE I-
521" VVA i :,_+) IN THIS PROJECT, USCIS SHOULD APPLY THIS STANDARD IN AS MUCH AS THE INVESTED
i Ui:i1S :ARE I:,;EVOCABLY COMMITTED TO 'THE PROJECT BEFORE THE 1-526 IS FILED. THERE CAN BE NO
ASSURi,x;Cs-. I I''; I' USCIS WILL APPLY THIS RULE APPROPRIATELY.

11SCIS HAS .."%LS(") ;AID IT WILL NOT PERMIT EVERY INVESTOR IN A POOLED INVESTMENT PROJECT TO INVEST ONLY
00,00( ;~4tRFi..`r' i1ECAUSE ONE OR MORE INVESTORS WERE PREVIOUSLY PERMITTED TO DO SO BASED UPON THE

P!lIOii P:",-  :'1 i )F A PI-,OJEC.T IN A TEA.

If: -1 ; Jr- !_:::r. r' iF,I C)r THE PROJECT IS JUDGED TO NO LONGER BE WITHIN A TEA, INVESTORS FILING 1526 PETITIONS
!HE! F--, lF!-: '.FILL BE REQUIRED TO INVEST $1,000,000. NO ASSURANCE CAN BE PROVIDED THAT NO NEW
F'OPUL;Ti'ir ANT:'+ WILL BE PUBLISHED RENDERING THE LOCATION OF A PROJECT OUTSIDE A RURAL AREA OR
i-H.,. ; INDARIE.S DEPICTING THE LOCATION OF THE PROJECT IN THE MSA WILL NOT BE PUBLISHED.

INVESTORS :H')IJLD CONSULT WITH COMPETENT IMMIGRATION COUNSEL CONCERNING TEA ISSUES AND
IrtvEs F?,IEN: i `.OUNSEI. CONCERNING THE EFFECTS OF INVESTMENTS OF DIFFERING AMOUNTS ON

INVESTMENT MATTERS OF SIGNIFICANCE TO THE INVESTOR.

aTr~;ItdlNc~ LBl&:UL PERMANENT RESIDENCE
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Section 11 The Offering

DESPITE THE APPROVAL OF AN INVESTOR'S FORM 1-526, THERE CANNOT BE ANY GUARANTEE THAT THE
INVESTOR OR THE INVESTOR'S SPOUSE OR ANY OF THE INVESTOR'S MINOR, UNMARRIED CHILDREN WILL BE
GRANTED LAWFUL PERMANENT RESIDENCE. THE GRANT OF SUCH IMMIGRATION STATUS IS DEPENDENT UPON THE
PERSONAL BACKGROUND OF EACH APPLICANT. ANY ONE OF SEVERAL GOVERNMENT AGENCIES MAY
DETERMINE IN ITS DISCRETION, USUALLY WITHOUT THE POSSIBILITY OF APPEAL, THAT AN APPLICANT FOR LAWFUL
PERMANENT RESIDENCE IS EXCLUDABLE FROM THE UNITED STATES.

GROUNDS FOR EXCLUSION

APPLICANTS FOR LAWFUL PERMANENT RESIDENCE MUST DEMONSTRATE, AFFIRMATIVELY, THAT THEY ARE
ADMISSIBLE TO THE UNITED STATES.

THERE ARE MANY GROUNDS OF INADMISSIBILITY THAT THE GOVERNMENT MAY CITE AS THE BASIS TO DENY
ADMISSION FOR LAWFUL PERMANENT RESIDENCE.

1. VARIOUS STATUTES, INCLUDING, FOR EXAMPLE, SECTIONS 212, 237 & 241 OF THE IMMIGRATION AND
NATIONALITY ACT, THE ANTITERRORISM 8 EFFECTIVE DEATH PENALTY ACT OF 1996 (AEDPA) AND THE
ILLEGAL IMMIGRATION REFORM S IMMIGRANT RESPONSIBILITY ACT OF 1996 (IIRAIRA) SET FORTH
GROUNDS OF INADMISSIBILITY, WHICH MAY PREVENT AN OTHERWISE ELIGIBLE APPLICANT FROM
RECEIVING AN IMMIGRANT VISA, ENTERING THE UNITED STATES OR ADJUSTING TO LAWFUL PERMANENT
RESIDENCE.

2. EXAMPLES OF ALIENS PRECLUDED FROM ENTERING THE UNITED STATES INCLUDE:

3. PERSONS WHO ARE DETERMINED TO HAVE A COMMUNICABLE DISEASE OF PUBLIC HEALTH
SIGNIFICANCE;

4. PERSONS WHO ARE FOUND TO HAVE, OR HAVE HAD, A PHYSICAL OR MENTAL DISORDER, AND BEHAVIOR
ASSOCIATED WITH THE DISORDER WHICH POSES, OR MAY POSE, A THREAT TO THE PROPERTY, SAFETY,
OR WELFARE OF THE ALIEN OR OF OTHERS, OR HAVE HAD A PHYSICAL OR MENTAL DISORDER AND A
HISTORY OF BEHAVIOR ASSOCIATED WITH THE DISORDER, WHICH BEHAVIOR HAS POSED A THREAT TO
THE PROPERTY, SAFETY, OR WELFARE OF THE IMMIGRANT ALIEN OR OTHERS, AND WHICH BEHAVIOR IS
LIKELY TO RECUR OR TO LEAD TO OTHER HARMFUL BEHAVIOR;

5. PERSONS WHO HAVE BEEN CONVICTED OF A CRIME INVOLVING MORAL TURPITUDE (OTHER THAN A
PURELY POLITICAL OFFENSE), OR PERSONS WHO ADMIT HAVING COMMITTED THE ESSENTIAL ELEMENTS
OF SUCH A CRIME;

6. PERSONS WHO HAVE BEEN CONVICTED OF ANY LAW OR REGULATION RELATING TO A CONTROLLED
SUBSTANCE, ADMITTED TO HAVING COMMITTED OR ADMITS COMMITTING ACTS WHICH CONSTITUTE
THE ESSENTIAL ELEMENTS OF SAME;

7. PERSONS WHO ARE CONVICTED OF MULTIPLE CRIMES (OTHER THAN PURELY POLITICAL OFFENSES)
REGARDLESS OF WHETHER THE CONVICTION WAS IN A SINGLE TRIAL OR WHETHER THE OFFENSES
AROSE FROM A SINGLE SCHEME OF MISCONDUCT AND REGARDLESS OF WHETHER SUCH OFFENSES
INVOLVED MORAL TURPITUDE;

8. PERSONS WHO ARE KNOWN, OR FOR WHOM THERE IS REASON TO BELIEVE, ARE, OR HAVE BEEN,
TRAFFICKERS IN CONTROLLED SUBSTANCES;

9. PERSONS ENGAGED IN PROSTITUTION OR COMMERCIALIZED VICE;

10. PERSONS WHO HAVE COMMITTED IN THE UNITED STATES CERTAIN SERIOUS CRIMINAL OFFENSES,
REGARDLESS OF WHETHER SUCH OFFENSE WAS NOT PROSECUTED AS A RESULT OF DIPLOMATIC
IMMUNITY;
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Section 1 I The Offering

11. PERSONS EXCLUDABLE ON GROUNDS RELATED TO NATIONAL SECURITY, RELATED GROUNDS, OR
TERRORIST ACTIVITIES;

12. PERSONS DETERMINED TO BE EXCLUDABLE BY THE SECRETARY OF STATE OF THE UNITED STATES ON
GROUNDS RELATED TO FOREIGN POLICY;

13. PERSONS WHO ARE OR HAVE BEEN A MEMBER OF A TOTALITARIAN PARTY, OR PERSONS WHO HAVE
PARTICIPATED IN NAZI PERSECUTIONS OR GENOCIDE.

14. PERSONS WHO ARE LIKELY TO BECOME A PUBLIC CHARGE AT ANY TIME AFTER ENTRY,

15. PERSONS WHO WERE PREVIOUSLY DEPORTED OR EXCLUDED AND DEPORTED FROM THE UNITED STATES;

16. PERSONS WHO BY FRAUD OR WILLFULLY MISREPRESENTING A MATERIAL FACT, SEEK TO PROCURE (OR
HAVE PROCURED) A VISA, OTHER DOCUMENTATION OR ENTRY INTO THE UNITED STATES OR OTHER
BENEFIT UNDER THE IMMIGRATION ACT;

17. PERSONS WHO HAVE AT ANY TIME ASSISTED OR AIDED ANY OTHER ADEN TO ENTER OR TRY TO ENTER
THE UNITED STATES IN VIOLATION OF LAW;

18. CERTAIN ALIENS WHO HAVE DEPARTED THE UNITED STATES TO AVOID OR EVADE U.S.MILITARY SERVICE
OR TRAINING;

19. PERSONS WHO ARE PRACTICING POLYGAMISTS; AND

20. PERSONS WHO WERE UNLAWFULLY PRESENT IN THE UNITED STATES FOR CONTINUOUS OR CUMULATIVE
PERIODS 1N EXCESS OF 180 DAYS.

NO RETURN OF FUNDS IF VISA OR ADJUSTMENT OF STATUS IS DENIED

FOLLOWING APPROVAL OF AN INVESTOR'S 1-526 PETITION, THE INVESTOR AND THE SPOUSE AND QUALIFYING
CHILDREN OF THE INVESTOR MUST APPLY FOR AN IMMIGRANT VISA OR ADJUSTMENT TO PERMANENT RESIDENT
STATUS. AS PART OF THIS PROCESS, THEY UNDERGO MEDICAL, POLICE, SECURITY AND IMMIGRATION HISTORY
CHECKS TO DETERMINE WHETHER ANY OF THEM ARE INADMISSIBLE TO THE UNITED STATES FOR ANY OF THE
REASONS MENTIONED ABOVE OR FOR ANY OTHER REASON. THE VISA OR ADJUSTMENT OF STATUS MAY BE
DENIED NOTWITHSTANDING THE ELIGIBILITY FOR OR APPROVAL OF THE 1-526 PETITION. IF, FOLLOWING
SUBSCRIPTION AND PAYMENT OF THE INVESTMENT FUNDS AND PAYMENT OF THE ADMINISTRATION FEE THE
INVESTOR OR THE SPOUSE OR ANY CHILDREN OF THE INVESTOR ARE DENIED A VISA FOR CONDITIONAL LAWFUL
PERMANENT RESIDENCE OR DENIED ADJUSTMENT OF STATUS TO CONDITIONAL LAWFUL .PERMANENT
RESIDENCE SUCH ACTION WILL NOT ENTITLE THE INVESTOR TO THE RETURN OF ANY FUNDS PAID TO THE LIMITED
PARTNERSHIP PURSUANT TO THIS OFFERING UNLESS AND UNTIL A SUBSTITUTE PARTNER IS FOUND AS SET FORTH IN
SECTION 10.01 OF THE LIMITED PARTNERSHIP AGREEMENT, AND, IN ANY EVENT, THERE SHALL BE NO REFUND OF THE
ADMINISTRATION FEES.

CONDITIONAL LAWFUL PERMANENT RESIDENCE

LAWFUL PERMANENT RESIDENCE STATUS GRANTED INITIALLY TO AN INVESTOR AND THE SPOUSE AND QUALIFYING
CHILDREN OF THE INVESTOR IS 'CONDITIONAL.' EACH INVESTOR AND THE SPOUSE AND QUALIFYING CHILDREN OF
THE INVESTOR MUST SEEK REMOVAL OF CONDITIONS BEFORE THE SECOND ANNIVERSARY OF LAWFUL PERMANENT
ADMISSION TO THE UNITED STATES. THERE CANNOT BE ANY ASSURANCE THAT THE USCIS WILL CONSENT TO THE
REMOVAL OF CONDITIONS AS TO THE INVESTOR OR AS TO THE SPOUSE OR QUALIFYING CHILDREN OF THE
INVESTOR, EACH OF WHOM MUST MAKE A SEPARATE APPLICATION TO REMOVE CONDITIONS (ALBEIT A SINGLE FORM
IS USED TO IDENTIFY ALL APPLICANTS). IF THE INVESTOR FAILS TO HAVE CONDITIONS REMOVED, THE INVESTOR
AND THE SPOUSE AND CHILDREN OF THE INVESTOR WILL BE REQUIRED TO LEAVE THE UNITED STATES AND WILL BE
PLACED IN REMOVAL PROCEEDINGS. EVEN IF THE INVESTOR SUCCEEDS IN 14AVING CONDITIONS REMOVED, THE
SPOUSE AND EACH QUALIFYING CHILD OF THE INVESTOR, SEPARATELY, MUST HAVE CONDITIONS REMOVED. FAILURE
TO HAVE CONDITIONS REMOVED AS TO ANY OF THESE MEMBERS OF THE INVESTOR'S FAMILY WILL REQUIRE
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Section 1 I The Offering

SOME MEMBERS TO DEPART FROM THE UNITED STATES AND SUCH FAMILY MEMBERS WILL BE PLACED IN REMOVAL
PROCEEDINGS

NO REGULATIONS REGARDING REMOVAL OF CONDITIONS

Generally

USCIS REGULATIONS GOVERNING LAWFUL PERMANENT RESIDENCE FOR INVESTORS DO NOTSTATE SPECIFICALLY
THE CRITERIA WHICH USCIS MUST APPLY TO DETERMINE ELIGIBILITY FOR THE REMOVAL OF CONDITIONS TO
LAWFUL PERMANENT RESIDENT STATUS. COURTS HAVE DETERMINED SOME STANDARDS AND USCIS HAVE ISSUED
MEMORANDA ON SOME ISSUES. THE INVESTOR SHOULD SEEK COMPETENT IMMIGRATION COUNSEL TO DETERMINE
ALL OF THE ISSUES THAT MAY ARISE IN THE 1-829 PROCESS ON ACCOUNT OF THE ABSENCE OF REGULATIONS
CONTROLLING THE PROCESS OR RESULTING FROM AMBIGUITIES IN EXISTING LAW AND REGULATIONS.

BUSINESS CHANGES AND BUSINESS FAILURES

THE 1526 PETITION MUST BE SUPPORTED BY EVIDENCE THAT THE EB-5 PROJECT HAS RECEIVED ALL INVESTOR CAPITAL,
WILL DEDICATE THE FUNDS TO FURTHERANCE OF THE EB-5 PROJECT AND, THEREBY, WILL CREATE ALL REQUISITE
EMPLOYMENT. WHEN AN INVESTOR SEEKS REMOVAL OF CONDITIONS, THE 1-829 PETITION MUST BE SUPPORTED BY
EVIDENCE THAT THESE REQUIREMENTS HAVE BEEN MET, OR, IF THEY HAVE NOT BEEN MET, THERE MUST BE
COMPELLING EXPLANATIONS FOR DELAYS OR CHANGES IN THE EB-5 PROJECT. IF THE PROJECT IS DELAYED IN ITS
IMPLEMENTATION, IF INVESTED FUNDS ARE EXPEND DIFFERENTLY OR MORE SLOWLY THAN ANTICIPATED OR IF
EMPLOYMENT IS BEHIND SCHEDULE, USCIS WILL EXPECT DOCUMENTATION OF CHANGED CIRCUMSTANCES TO
EXPLAIN THE DELAY AND EVIDENCE THAT THE PROJECT IS FOLLOWING ITS ESSENTIAL BUSINESS PLAN.

IT WILL BE INCUMBENT UPON THE INVESTOR TO ESTABLISH THAT DESPITE SUCH CHANGES. THE REQUIREMENTS
OF THE EB-5 PROGRAM HAVEBEEN MET: THE REQUIRED CAPITAL HAS BEEN PAID TO THE PROJECT, THE INVESTMENT
HAS BEEN SUSTAINED AND THE REQUIRED JOBS HAVE BEEN CREATED. THERE CANNOT BE ANY ASSURANCE NCE THAT
USCIS WILL CONSIDER A CHANGE IN THE BUSINESS PLAN TO BE IMMATERIAL, WILL BE PERSUADED BY THE
INVESTOR'S EXPLANATION OF THE REASON FOR THE CHANGE, OR WILL CONCLUDE THAT THE INVESTOR'S ES-6
PROJECT IS FOLLOWING ITS 1-526 BUSINESS PLAN AND THAT THE EB-5 REQUIREMENTS FOR ALL PROJECTS ARE
BEING OR WILL BE MET BY THE PROJECT. FAILURE TO PERSUADE USCIS ON EACH OF THESE ISSUES WILL RESULTI
THE DENIAL OF AN INVESTOR'S 1-829 PETITION. IN THIS EVENT, THE INVESTOR AND THE INVESTOR'S OUAUFYING
FAMILY MEMBERS WILL BE PLACED IN REMOVAL PROCEEDINGS AND MAY BE REQUIRED TO DEPART THE UNITED
STATES.

THERE CANNOT BE ANY ASSURANCE THAT ALL ANTICIPATED INVESTORS WILL HAVE SUBSCRIBED AND HAVE PAID IN
ALL REQUIRED CAPITAL ON THE ANTICIPATED SCHEDULE, THAT THE PROJECT WILL BE DEVELOPED AS
SCHEDULED OR THAT INVESTED FUNDS WILL BE EXPENDED AS SCHEDULED OR IN A MANNER ANTICIPATED IN THE
BUSINESS PLAN. IT IS POSSIBLE, AND NO ASSURANCE MAY BE PROVIDED TO THE CONTRARY, THAT THE PROJECT
WILL NOT HIRE WORKERS ON THE PREDICTED SCHEDULE. SHOULD ONE OR MORE OF THESE
CIRCUMSTANCES OCCUR, NO ASSURANCE MAY BE GIVEN THAT USCIS WILL ACCEPT THE EXPLANATION FOR THE
OCCURRENCE. IF USCIS REJECTS THE EXPLANATION, THE 1-829 PETITION WILL BE DENIED AND THE INVESTOR AND
THE INVESTOR'S QUALIFYING FAMILY MEMBERS WILL BE PLACED IN REMOVAL PROCEEDINGS WHICH MAY REQUIRE
THEM TO DEPART THE UNITED STATES.

IF THERE ARE VARIATIONS IN THE BUSINESS PLAN OF THE EB-5 PROJECT WHICH ARE DEEMED MATERIAL, USCIS MAY
REQUIRE THE INVESTOR TO FILE NEW 1-526 PETITIONS IF THE INVESTOR WISHES THE 1-829 PETITION TO BE JUDGED
AGAINST THE BUSINESS PLAN ACTUALLY IMPLEMENTED VERSUS JUDGING THE ORIGINAL BUSINESS PLAN THAT HAS
NOT BEEN AND WILL NOT BE FULFILLED. FILING A NEW 1-526 PETITION HAS POTENTIALLY SERIOUS RAMIFICATIONS
FOR THE INVESTOR AND THE INVESTOR'S QUALIFIED FAMILY MEMBERS WHICH MAY LEAD TO THE INVESTOR AND
SOME OR ALL OF THE INVESTOR'S QUALIFIED FAMILY HAVING TO DEPART THE UNITED STATES.

USCIS EXPECTS THAT AN EB-5 BUSINESS WILL BE CONTINUOUSLY MAINTAINED THROUGH THE PERIOD OF
CONDITIONAL LAWFUL RESIDENCE TO THE TIME THE 1-829 PETITION TO REMOVE CONDITIONS IS FILED. USCIS WILL
EXAMINE THE MATTER OF WHETHER THE INVESTMENT HAS BEEN LOST PRIOR TO OR MAY BE LOST SOON AFTER
CONDITIONS ARE REMOVED. USCIS WILL ALSO FOCUS WHETHER AN EB-5 PROJECT IS LIKELY TO CEASE ITS
OPERATIONS SHORTLYAFTER CONDITIONS ARE REMOVED, THEREBY SHEDDING EMPLOYMENT IT HAS CREATED.
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IF AN EB-5 PROJECT FAILS (MEANING FOREIGN INVESTMENTS ARE LOST OR ARE EXPECTED TO BE LOST, OR IF
JOBS ARE NOT CREATED IN SUFFICIENT NUMBERS OR ONCE CREATED ARE LOST OR ARE EXPECTED TO BE
LOST) DURING THE PERIOD OF AN INVESTOR'S CONDITIONAL RESIDENCE OR IS DEEMED LIKELY TO FAIL SHORTLY
AFTER CONDITIONS ARE REMOVED, USCIS WILL NOT REMOVE CONDITIONS INVESTORS ARE NOT CREDITED FOR
HAVING MADE INVESTMENTS IN GOOD FAITH OR FOR HAVING CREATED ALL THE REQUIRED EMPLOYMENT
DURING A PART OF THE PERIOD OF CONDITIONAL RESIDENCE.

MATERIAL CHANGE IN THE EB-5 PROJECT

IN THE EVENT OF A MATERIAL CHANGE IN THE PROJECT BETWEEN THE TIME THE 1-526 PETITION IS FILED AND THE
TIME THE INVESTOR APPLIES FOR REMOVAL OF CONDITIONS, THE INVESTOR MAY BE REQUIRED BY USCIS TO FILE A
NEW 1-526 PETITION INCORPORATING CHANGES IN THE PROJECT. IN SOME CASES, THIS WILL NECESSITATE A NEW
TWO-YEAR PERIOD OF CONDITIONAL PERMANENT RESIDENCE AFTER WHICH THE INVESTOR WILL BE EXPECTED TO
FILE A NEW 1-829 PETITION TO REMOVE CONDITIONS, IF A NEW 1-526 IS FILED, THE CHILDREN OF THE INVESTOR WHO
BECOME TWENTY-ONE (21) YEARS OLD OR WHO MARRIED BEFORE THE NEW 1-526 IS FILED WILL BE DEEMED TO
HAVE 'AGED our AND WILL NOT BE ELIGIBLE TO IMMIGRATE BASED UPON THE PARENT-CHILD RELATIONSHIP
WITH THE INVESTOR. THE SPOUSE OF THE INVESTOR, DIVORCED FROM THE INVESTOR BEFORE THE NEW 1-526 IS
FILED WILL ALSO BE INELIGIBLE TO IMMIGRATE BASED ON THE FORMER MARRIAGE.

NO ASSURANCES MAY BE GIVEN THAT THIS EB-5 PROJECT WILL NOT FAIL DURING THE PERIOD OF CONDITIONAL
PERMANENT RESIDENCE OR AT SOME TIME THEREAFTER. NO ASSURANCE MAY BE PROVIDED THAT USCIS WILL
FORGIVE SUCH FAILURE OR ANTICIPATED FAILURE BY GRANTING AN INVESTOR'S 1-829 PETITION. IF THE PETITION IS
DENIED, THE INVESTOR AND THE INVESTOR'S QUALIFIED FAMILY MEMBERS WILL BE PLACED IN REMOVAL
PROCEEDINGS AND MAY BE REQUIRED TO DEPART THE UNITED STATES.

REVIEW OF 1-526 COMPLIANCE DURING THE 1-829 PROCESS

USCIS, AT ITS ELECTION, USES THE 1-829 PROCESS TO REVIEW THE INVESTOR'S COMPLIANCE WITH PREVIOUSLY
RESOLVED 1-526 PETITION REQUIREMENTS.. SUCH A REVIEW WILL BE UNDERTAKEN IF THE EXAMINER BELIEVES THAT
THE PRIOR FAVORABLE DETERMINATION WAS'LEGALLY DEFICIENT' OR IF MATERIAL FACTS HAVE CHANGED DURING THE
PERIOD OF CONDITIONAL RESIDENCE. IF USCIS BELIEVES THE INVESTOR IS NOT EB-5 ELIGIBLE, THE BURDEN IS ON THE
INVESTOR TO ESTABLISH ELIGIBILITY BY RELIANCE ON'INDEPENDENT OBJECTIVE EVIDENCE.'

THE LIMITED PARTNERSHIP WILL SEEK AS MUCH INFORMATION AS POSSIBLE FROM USCIS, WHERE GOOD BUSINESS
PRACTICES PERMIT, IN AN EFFORT TO ASSIST INVESTORS TO QUALIFY FOR THE REMOVAL OF CONDITIONS. THIS
NOTWITHSTANDING, IN THE ABSENCE OF REGULATIONS THE LIMITED PARTNERSHIP MAY MAKE CERTAIN MANAGEMENT
DECISIONS WITHOUT KNOWING THEM TO BE OBJECTIONABLE TO USCIS, THUS RESULTING IN AN RFE AND, POSSIBLY,
THE DENIAL OF AN INVESTOR'S 1-829, PETITION TO REMOVE CONDITIONS—* IFTHE 1-829 IS DENIED THE INVESTOR AND
THE INVESTOR'S SPOUSE AND QUALIFYING CHILDREN WILL BE EXPECTED TO DEPART THE U.S. AND WILL BE
PLACED INTO REMOVAL PROCEEDINGS.

EACH INVESTOR SHOULD CONSULT WITH COMPETENT IMMIGRATION COUNSEL AND BECOME EDUCATED ABOUT THE
STANDARDS THAT WILL DETERMINE ELIGIBILITY OF THE INVESTOR AND THE SPOUSE OR CHILDREN OF THE
INVESTOR TO ACHIEVE UNCONDITIONAL LAWFUL PERMANENT RESIDENCE IN THE UNITED STATES PURSUANT TO THIS
PROGRAM WHICH CURRENTLY IS IN A STATE OF EVOLUTION.

NUMERICAL QUOTAS

CURRENTLY, 3,000 OF THE TOTAL 10,000 EB-5, PREFERENCE VISA STATUSES ALLOCATED ANNUALLY ARE
AVAILABLE TO ALIEN INVESTORS AND THE SPOUSES AND QUALIFYING CHILDREN OF INVESTORS WHO ARE MAKING
AN INVESTMENT IN A TARGETED EMPLOYMENT AREA (TEA). THE GOLF AND MOUNTAIN SUITES PROJECT IS
CURRENTLY SITUATED WITHIN A TEA. EB-5 STATUS IS AVAILABLE ON A FIRST-COME, FIRST-SERVED BASIS. RECENTLY,
USCIS HAS ANNOUNCED THAT IT CONSIDERS THE 3,00D STATUSES FOR TEA CASES AS A GUARANTEED ALLOCATION,
NOT A QUOTA, SO THAT ALL TEA CASES ARE ELIGIBLE TO SEEK A VISA, UP TO THE ANNUAL QUOTA OF 10,004 VISAS.

CURRENTLY, THE ALLOCATION OF VISAS FOR TEA'S IS NOT BEEN OVERSUBSCRIBED DESPITE INCREASING DEMAND
FOR VISAS 1N THE FIFTH PREFERENCE. THERE IS NO RELIABLE MEANS TO PREDICT IF DELAY DUE TO
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UNAVAILABILITY OF VISAS WILL OCCUR, OR, IF IT OCCURS, HOW LONG AN INVESTOR OR THE SPOUSE AND
QUALIFYING CHILDREN OF THE INVESTOR WILL WAIT BEFORE VISA STATUS FOR THEM BECOMES AVAILABLE.

CHANGES TO CURRENT LAW ON QUOTAS OR USCIS PRACTICES REGARDING THE ALLOCATION OF VISAS TO THE EB-5
PROGRAM COULD ADVERSELY IMPACT THE INVESTOR. INVESTORS SHOULD SEEK THE ADVICE OF COMPETENT
IMMIGRATION COUNSEL CONCERNING THE LAW AND USCIS PRACTICES REGARDING EB-5 VISA AVAILABILITY.

EXPIRATION OF THE REGIONALCENTER PILOT PROGRAM

THE REGIONAL CENTER PILOT PROGRAM IS SIGNIFICANT TO EACH INVESTOR UNTIL THE INVESTOR RECEIVES
UNCONDITIONAL LAWFUL PERMANENT RESIDENCE. EACH OF THE THREE IMMIGRATION STAGES TO BE
COMPLETED BY THE INVESTOR IN A REGIONAL CENTER EB-5 PROJECT IS DEPENDENT UPON THE EXISTENCE OF THE
REGIONAL CENTER AS AUTHORIZED BY THE PILOT PROGRAM. SOME GOVERNMENT AGENCIES THAT CONFER
IMMIGRATION BENEFITS UPON EB-5 INVESTORS HAVE ANNOUNCED THAT THEY ARE NOT AUTHORIZED TO CONFER
SUCH BENEFITS (E.G., APPROVE AN 1-526 PETITION BY ALIEN ENTREPRENEUR, APPROVE AN 11185, APPLICATION
TO ADJUST STATUS OR GRANT AN IMMIGRANT VISA TO AN EB-5 INVESTOR OR APPROVE AN 1-829, PETITION BY
ENTREPRENEUR TO REMOVE CONDITIONS) ONCE THE REGIONAL CENTER PILOT PROGRAM EXPIRES. THE
INVESTOR'S QUALIFYING RELATIVES ARE SUBJECT TO THE SAME OUTCOMES AS THE INVESTOR IF THE
REGIONALCENTER PILOT PROGRAM EXPIRES.

THE REGIONAL CENTER PILOT PROGRAM WAS FIRST CREATED IN 1992. SINCE THEN IT HAS BEEN EXTENDED, MOST
RECENTLY IN 2009, UNTIL SEPTEMBER 30,2012- THIS PROJECT SEEKS THE BENEFIT OF THE REGIONAL CENTER PILOT
PROGRAM THAT PERMITS EMPLOYMENT CREATED INDIRECTLY BY INVESTMENTS IN THE PROJECT TO BE COUNTED
TOWARDS THE MINIMUM NUMBER OF EMPLOYMENT POSITIONS NEEDED TO QUALIFY A FOREIGN INVESTOR, THE
INVESTOR'S SPOUSE AND THE QUALIFYING CHILDREN OF THE INVESTOR TO HAVE CONDITIONS REMOVED. THERE
IS NO RELIABLE MEANS TO KNOW IF THE REGIONAL CENTER PROGRAM WILL BE EXTENDED OR MADE PERMANENT.

IF THE REGIONAL CENTER PILOT PROGRAM LAPSES, INVESTORS WHOSE PROJECTS DEPEND UPON REGIONAL
CENTERS MAY NOT BE ABLE TO FILE I-526 PETITIONS OR HAVE FILED PETITIONS ADJUDICATED; AND,
APPLICATIONS FOR LAWFUL PERMANENT RESIDENCE OR THE REMOVAL OF CONDITIONS MAY BE REJECTED,
DELAYED OR DENIED, DEPRIVING THE INVESTOR AND THE INVESTOR'S QUALIFYING FAMILY UNABLE TO ENTER,
LIVE OR WORK IN THE U.S. CURRENTLY, THERE IS NO WAY TO KNOW OR PREDICT THE POSITIONS THAT THE
RELEVANT GOVERNMENT AGENCIES WILL TAKE CONCERNING THE IMMIGRATION RIGHTS OF EB-5 INVESTORS IN
REGIONAL CENTER PILOT PROGRAM PROJECTS SHOULD THE PILOT PROGRAM LAPSE.

ACTIVE PARTICIPATION IN LIMITED PARTNERSHIP BUSINESS

THE EB-5 PROGRAM REQUIRES THAT EACH INVESTOR BE ACTIVELY INVOLVED IN THE BUSINESS AFFAIRS OF THE
LIMITED PARTNERSHIP. FAILURE TO BE ACTIVELY INVOLVED.MAY JEOPARDIZE APPROVAL OF THE 1-526 PETITIONOR
RESULT IN THE DENIAL OF LAWFUL PERMANENT RESIDENCE STATUS FOR THE INVESTOR AND THE SPOUSE AND
THE QUALIFYING CHILDREN OF THE INVESTOR. THE LIMITED PARTNERSHIP AGREEMENT, IN AN EFFORT TO REFLECT
THE EB-5 REGULATIONS GOVERNING WHAT LEVEL OF PARTICIPATION IS ACCEPTABLE TO MEET THE EB-5 CRITERIA,
MANDATES THAT EACH LIMITED PARTNER SHALL PARTICIPATE IN THE MANAGEMENT OF THE BUSINESS OF THE
PARTNERSHIP BY MAKING SUGGESTIONS OR RECOMMENDATIONS TO THE GENERAL PARTNER ON ISSUES OF POLICY
IMPORTANT TO THE PARTNERSHIP. THE LIMITED PARTNERSHIP AGREEMENT ALSO PERMITS LIMITED PARTNERS TO
PARTICIPATE IN ONE OR MORE OF THE ACTIVITIES (1) PERMITTED OF LIMITED PARTNERS UNDER THE VERMONT REVISED
UNIFORM LIMITED PARTNERSHIP ACT AND (11) OTHERWISE SET FORTH UNDER THE LIMITED PARTNERSHIP AGREEMENT.
NO LIMITED PARTNER SHALL CONTROL THE PARTNERSHIP'S BUSINESS OR MANAGEMENT OR HAVE ANY
AUTHORITY TO ACT OR BIND THE PARTNERSHIP IN ANY MANNER CONTRARY TO THE PROVISIONS OF THE LIMITED
PARTNERSHIP AGREEMENT. THE PROJECT CANNOT ASSURE INVESTORS THAT THESE PROVISIONS ARE OR WILL BE
SATISFACTORY TO USCIS.

RISKS ATTENDANT TO EB-5 STATUS

USCIS FREQUENTLY REINTERPRETS THE MEANING OF QUALIFYING EB-5 CRITERIA. THE CREATION OF NEW
STANDARDS TO BE MET, CHANGES IN THE EMPHASIS THAT USCIS PLACES ON EB-5 CRITERIA, THE REINTERPRETATION
OF EXISTING EB-5 CRITERIA AND THE PUBLICATION OF NEW FIELD INSTRUCTIONS TO EXAMINERS WITHOUT PRIOR
NOTICE ALL BECOME BINDING UPON PREVIOUSLY FILED BUT UNADJUDICATED 1-526 PETITIONS AND MAY AFFECT
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WHETHER THEY WILL BE APPROVED. THESE USCIS ACTIONS ALSO ARE BINDING ON E13-5 PROJECTS THAT HAVE
ACCEPTED SOME INVESTORS WHOSE 1526 PETITIONS ARE BEING PREPARED FOR FILING AND MAY DETERMINE IF
SUCH PROJECTS AND THE 1.526 AND 1-829 PETITIONS BASED UPON THE PROJECTS WILL CONTINUE TO BE DEEMED
COMPLIANT WITH EB-5 RULES. THERE CAN BE NO CERTAINTY THAT COMPLIANCE WITH KNOWN CRITERIA AS OF THE
DATE AN 1-526 PETITION IS FILED WILL LEAD TO THE APPROVAL OF THE 1-526 OR 1-829 PETITION.

THE EB-5 PROGRAM HAS MANY REQUIREMENTS THAT MUST BE MET TO THE SATISFACTION OF USCIS. INVESTORS
SHOULD CONSULT WITH COMPETENT IMMIGRATION COUNSEL TO REVIEW ALL EB-5 PROGRAM REQUIREMENTS. THE
FAILURE TO MEET EVEN ONE OF THESE REQUIREMENTS TO THE SATISFACTION OF USCIS MAY RESULT IN THE
DENIAL OF THE INVESTOR'S 1-526 PETITION OR SUBSEQUENT PETITIONS.

CONSULAR PROCESSING — VISA NOT GUARANTEED

IN SOME INSTANCES, CONSULATES PLACE VISA APPLICANTS IN -ADMINISTRATIVE PROCESSING'. CONSULS ARE VERY
RELUCTANT TO EXPLAIN THE SPECIFIC REASONS FOR THIS ADDITIONAL STEP TAKEN BEFORE A VISA WILL BE ISSUED.
THIS PROCEDURE MAY BE ENCOUNTERED IN CONSULAR POSTS THAT REPORT HIGH LEVELS OF VISA FRAUD, POSTS
IN SOME COUNTRIES THAT ARE HYPER-VIGILANT CONCERNING SECURITY MATTERS OR BECAUSE SOME
INFORMATION ABOUT A VISA APPLICANT, IN THE OPINION OF A CONSULAR OFFICER, MERITS FURTHER BACKGROUND
CHECKS. ONCE ADMINISTRATIVE PROCESSING BEGINS, CONSULATES WILL NOT DISCUSS THE PROGRESS OF A VISA
APPLICATION. APPLICANTS ARE RELEGATED TO INDETERMINATE WAITING FOR A DECISION ON A VISA APPLICATION.
SUCH A DECISION MAY TAKE YEARS TO OBTAIN.

DECISIONS BY CONSULS ARE DISCRETIONARY AND UNREVIEWABLE. USCIS AND DOS REPORT EFFORTS TO
COMMUNICATE MORE EFFICIENTLY REGARDING THEIR RESPECTIVE ROLES IN DETERMINING THE ELIGIBILITY OF EB-5
INVESTORS FOR IMMIGRANT VISAS. THERE CANNOT BE ANY ASSURANCE THAT IMPROVED COMMUNICATIONS WILL
OCCUR GENERALLY OR WITH RESPECT TO A PARTICULAR INVESTOR OR'THE INVESTOR'S SPOUSE OR MINOR
CHILDREN. NEITHER MAY IT BE ASSURED THAT IMPROVED COMMUNICATIONS WILL RESULT IN THE ISSUANCE OF A
VISA. FACTORS EXTRANEOUS TO THE EBB PROJECT OR THE RELATIONSHIP OF THE INVESTOR TO THE PROJECT THAT
A CONSUL MAY, WITH UNREVIEWABLE DISCRETION, ELECT TO CONSIDER COULD RESULT IN THE DENIAL OF A VISA.
INVESTORS ARE ADVISED TO SEEK COMPETENT IMMIGRATION COUNSEL ON MATTERS OF CONSULAR PROCESSING.

ADMISSION AFTER INVESTING, FILING THE 1-526 OR DURING CONSULAR PROCESSING

ADMISSION TO THE UNITED STATES AS A VISITOR OR IN MOST OTHER NON-IMMIGRANT STATUSES IS PREDICATED
UPON THE INTENT TO DEPART THE COUNTRY AT THE END OF THE PERIOD OF ADMISSION. EXPERIENCED EB-5 LEGAL
PRACTITIONERS CAUTION THAT NON-IMMIGRANT INTENT MAY BE DIFFICULT TO ESTABLISH ONCE AN INVESTOR HAS
PAID FUNDS INTO AN EB-5 PROJECT OR FILES AN 1-526, AS THE SOLE PURPOSE OF THIS INVESTMENT AND PETITION IS
TO ESTABLISH THAT THE INVESTOR QUALIFIES TO BECOME A LAWFUL PERMANENT RESIDENCE. THE DIFFICULTY OF
MAINTAINING NON-IMMIGRANT INTENT IS MADE MORE DIFFICULT UPON COMMENCING CONSULAR PROCESSING,
WHICH IS CONSIDERED BY USDOS TO BE A CLEAR REQUEST FOR LAWFUL PERMANENT RESIDENCE AS SOON AS
PROCESSING TIMES PERMIT. INVESTORS SHOULD CONSULT WITH COMPETENT COUNSEL TO EVALUATE THE RISKS
ASSOCIATED WITH SEEKING TEMPORARY (NON-IMMIGRANT) ADMISSION TO .THE UNITED STATES SUBSEQUENT TO
MAKING THE INVESTMENT OR FILING AN 1-526 PETITION OR AN APPLICANT FOR AN IMMIGRANT VISA DESPITE BEST
EFFORTS, AN INSPECTOR MAY DENY ADMISSION UNDER THESE CIRCUMSTANCES. SUCH A DENIAL MAY ALSO RESULT
IN FORMAL EXCLUSION FROM THE U.S. WHICH MIGHT PRECLUDE ADMISSION WITH AN IMMIGRANT VISA FOR A PERIOD
OF YEARS.

ADJUSTMENT OF STATUS

FURTHER TO THIS TOPIC, PLEASE SEE IMMIGRATION MATTERS, ADJUSTMENT OF STATUS, PAGE 26.

MAKING THE INVESTMENT, FILING THE 1-526 OR APPLYING FOR AOS WITHIN THE 60 DAY PERIOD BEFORE APPLYING
FOR AOS MAY BE VIEWED BY USCIS AS EVIDENCE OF IMMIGRANT INTENT AND MAY RESULT IN THE DENIAL OF AOS. IN
SUCH AN EVENT, THE INVESTOR WILL BE REQUIRED TO DEPART THE U.S. AND WILL NEED TO SEEK AN IMMIGRANT
VISA THROUGH CONSULAR PROCESSING. IN THIS PROCESS, EXPERIENCED IMMIGRATION COUNSEL BELIEVE THAT
USDOS (THROUGH ITS CONSULATES) MAY REQUIRE THE INVESTOR TO SEEK A WAIVER OF EXCLUSION (FOR WHICH
THE APPLICANT MUST ESTABLISH ELIGIBILITY) FOR HAVING MISREPRESENTED THE PURPOSE OF ENTRY UPON THE
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ADMISSION AS A NON-IMMIGRANT. WAIVERS ARE GRANTED IN THE UNREVIEWABLE DISCRETION OF THE USCIS AND
THE PROCESSING TIME FOR WAIVER APPLICATIONS IS FREQUENTLY SIGNIFICANT.

THERE MAY BE ADDITIONAL REASONS WHY AN ALIEN MAY NOT ADJUST STATUS, WHICH IS A BENEFIT GRANTED IN THE
DISCRETION OF USCIS. THERE IS NO APPEAL FROM A DENIAL OF AOS; THE ONLY RELIEF AVAILABLE IS A REQUEST TO
RE-OPEN OR RE-CONSIDER THE AOS APPLICATION. INVESTORS SHOULD CONSULT WITH IMMIGRATION COUNSEL TO
DETERMINE IF THEY, THEIR SPOUSE AND THEIR CHILDREN ARE ELIGIBLE FOR AOS OR IF PURSUIT OF AOS WOULD BE
PRUDENT.

NEAR THE CONCLUSION OF AN AOS CASE, USCIS MAY SCHEDULE AN INTERVIEW FOR THE AOS APPLICANT. THE
INTERVIEW MAY BE WAIVED BY USCIS, BUT THE WAIVER SHOULD NOT BE EXPECTED. EXPERIENCED IMMIGRATION
LAW PRACTITIONERS BELIEVE THAT USCIS USES PROFILING INFORMATION TO DETERMINE WHO WILL BE
INTERVIEWED AND IT ALSO INTERVIEWS SOME ADS APPLICANTS TO MAINTAIN THE INTEGRITY OF ITS SCREENING
PROCESS. THERE IS NO FORMAL PROCESS TO REQUEST THE WAIVER OF AN INTERVIEW. INVESTORS SHOULD
CONSULT WITH EXPERIENCED IMMIGRATION COUNSEL ON ALL MATTERS CONCERNING ADJUSTMENT OF STATUS.

REMOVAL OF CONDITIONS

Further to this topic, please see Immigration Matters, Removal of ConditicnA Page 27

IN THE HISTORY OF THE EB-5 PROGRAM, INS (NOW USCIS) MODIFIED THE REQUIREMENTS FOR REMOVAL OF
CONDITIONS AFTER THE TIME THAT SOME INVESTORS WERE GRANTED CLPR. AS A RESULT OF THIS ACTION, SOME OF
THOSE INVESTORS WERE UNABLE TO COMPLY WITH THE NEW REQUIREMENTS, CREATING THE POSSIBILITY THAT
THEY WOULD BE REMOVED FROM THE UNITED STATES. SOME OF THESE INVESTORS CONTESTED THE CHANGE IN
RULES AFTER THEIR INVESTMENTS WERE MADE. THEIR POSITION WAS SUPPORTED IN LITIGATION THAT RESULTED IN
INS BEING ORDERED TO RECONSIDER THEIR APPLICATIONS TO REMOVE CONDITIONS BY APPLYING THE ORIGINAL
RULES.

THERE IS AN INCREASED INTEREST BY USCIS IN EXAMINING ALL ASPECTS OF EB-5 PROJECTAND INVESTOR PETITION
COMPLIANCE DURING THE REMOVAL OF CONDITIONS PROCESS. INVESTORS SHOULD SEEK GUIDANCE FROM
EXPERIENCED EB-5 COUNSEL CONCERNING ALL ASPECTS OF THE REMOVAL CONDITIONS PROCESS AND THE EFFECT
OF POSSIBLE USCIS ACTIONS ON THE INVESTOR AND THE INVESTOR'S SPOUSE AND QUALIFYING CHILDREN.

FAMILY RELATIONSHIPS

SPOUSES OF THE INVESTOR MAY ACCOMPANY OR FOLLOW TO JOIN AN INVESTOR WHO HAS BEEN
GRANTED CONDITIONAL LAWFUL PERMANENT RESIDENCE PROVIDED THAT THE INVESTOR AND THE
SPOUSE WERE MARRIED AT THE TIME OF THE INVESTOR'S ACQUISITION OF CLPR. IF THE
RELATIONSHIP IS ONE IN COMMON LAW, THE 'SPOUSE' OF THE INVESTOR MAY NOT ACQUIRE LAWFUL
PERMANENT RESIDENT STATUS ON ACCOUNT OF THE RELATIONSHIP. NOT ALL VALID MARRIAGES WILL
BE RECOGNIZED FOR PURPOSES OF U.S. IMMIGRATION. INVESTORS SHOULD CONSULT COMPETENT
IMMIGRATION COUNSEL REGARDING THE ELIGIBILITY OF THEIR SPOUSE FOR IMMIGRATION BENEFITS.

CERTAIN CHILDREN OR STEP-CHILDREN OF THE INVESTOR MAY ACCOMPANY OR FOLLOW TO JOIN AN
INVESTOR WHO HAS BEEN GRANTED CONDITIONAL LAWFUL PERMANENT RESIDENCE PROVIDED THAT
THE INVESTOR CAN ESTABLISH PARENTAGE OR STEP-PARENTAGE AT THE TIME OF THE INVESTOR'S FIRST
ADMISSION TO THE UNITED STATES AS A CONDITIONAL LAWFUL PERMANENT RESIDENT OR ADJUSTMENT OF
STATUS TO LAWFUL PERMANENT RESIDENCE. FAILURE TO COMPLY WITH ALL APPLICABLE REQUIREMENTS
MAY RESULT IN THE SEPARATION OF A CHILD FROM THE INVESTOR OR THE INVESTOR'S SPOUSE FOR
PROTRACTED PERIODS, IN SOME INSTANCES FOR YEARS, WHILE OTHER IMMIGRATION OPPORTUNITIES
ARE ATTEMPTED IN AN EFFORT TO REUNITE THE FAMILY. U.S. LAW EXCLUDES SOME STEP-CHILDREN AND
ADOPTED CHILDREN FROM ELIGIBILITY FOR IMMIGRATION BENEFITS. INVESTORS SHOULD CONSULT
COMPETENT IMMIGRATION COUNSEL REGARDING THE ELIGIBILITY OF THEIR CHILDREN FOR
IMMIGRATION BENEFITS.

A 'CHILD' IS SOMEONE UNDER THE AGE OF 21 YEARS WHO IS UNMARRIED. IF A CHILD BECOMES AGE 21
OR MARRIES BEFORE BEING ADMITTED TO THE U.S. AS A LAWFUL PERMANENT RESIDENT OR ADJUSTING
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TO LAWFUL PERMANENT RESIDENT STATUS, THE FORMER CHILD, NOW DEEMED A SON OR DAUGHTER,
MAY NOT BE ELIGIBLE TO ACCOMPANY OR FOLLOW TO JOIN THE INVESTOR. IN SOME CIRCUMSTANCES,
THE CHILD STATUS PROTECTION ACT MAY ASSIST A SON OR DAUGHTER TO QUALIFY AS A CHILD BY
REDUCING THE DEEMED AGE OF THE SON OR DAUGHTER TO LESS THAN 21 YEARS. FAILURE TO MEET
THE REQUIREMENTS OF THE CHILD STATUS PROTECTION ACT MAY RESULT IN THE SEPARATION OF A SON
OR DAUGHTER FROM THE INVESTOR OR THE INVESTOR'S SPOUSE FOR PROTRACTED PERIODS, IN SOME
INSTANCES FOR YEARS, WHILE OTHER IMMIGRATION OPPORTUNITIES ARE ATTEMPTED IN AN EFFORT TO
REUNITE THE FAMILY.

UNDER SOME CIRCUMSTANCES A CHILD WHO BECOMES 21 YEARS OF AGE OR MARRIES WHILE HOLDING
CONDITIONAL LAWFUL PERMANENT RESIDENT STATUS, OR THE SPOUSE OF THE INVESTOR WHO IS
DIVORCED FROM THE INVESTOR WHILE HOLDING CONDITIONAL LAWFUL PERMANENT RESIDENT
STATUS, MAY BE ELIGIBLE TO REMOVE CONDITIONS BY BEING INCLUDED IN THE INVESTOR'S 1.829
PETITION OR FILING A SEPARATE 1-829 PETITION. FAILURE TO MEET QUALIFYING CONDITIONS, WHICH
MAY NOT BE WITHIN THE CHILD'S OR DIVORCED SPOUSE'S CONTROL, AND, ABOUT WHICH THE LAW AND
REGULATIONS DO NOT PROVIDE CLEAR GUIDANCE, WILL RESULT IN THE CHILD OR DIVORCED SPOUSE
BEING PLACED IN REMOVAL PROCEEDINGS AND MAY REQUIRE THE CHILD OR DIVORCED SPOUSE TO
DEPART THE UNITED STATES.

5. UPON THE DEATH OF AN INVESTOR HOLDING CONDITIONAL LAWFUL PERMANENT RESIDENT STATUS, A
SPOUSE AND QUALIFYING CHILDREN OF THE INVESTOR ALSO HOLDING SUCH STATUS ARE ENTITLED TO
SEEK REMOVAL OF CONDITIONS BY SUBMISSION OF THE SAME EVIDENCE DEMONSTRATING COMPLIANCE
WITH REQUIRED CRITERIA THAT USCIS REQUIRES OF AN INVESTOR SEEKING TO REMOVE CONDITIONS.
FAILURE OF EACH MEMBER OF THE FAMILY TO ESTABLISH THESE CRITERIA WILL RESULT IN THE
DENIAL OF THE APPLICATION TO REMOVE CONDITIONS, PLACEMENT OF THE FAMILY MEMBERS IN
REMOVAL PROCEEDINGS AND THEIR MANDATED DEPARTURE FROM THE UNITED STATES.

IT IS UNCLEAR UNDER USCIS PROCEDURES IF A CHILD WHO BECOMES A SON OR DAUGHTER BEFORE
THEDEATH OF THE INVESTOR IS ENTITLED TO SEEK REMOVAL OF CONDITIONS. USCIS REGULATIONS
ARE SILENT ON THIS MATTER. IF USCIS DOES NOT EXTEND THIS BENEFIT, SUCH A SON OR DAUGHTER
WILL BE DENIED AN APPLICATION TO REMOVE CONDITIONS AND WILL BE PLACED IN REMOVAL
PROCEEDINGS AND MAY BE MANDATED TO DEPART THE UNITED STATES.

END OF SECTION 1
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IMPORTANT NOTICE

FORWARD LOOKING STATEMENTS: ANY STATEMENTS THAT EXPRESS OR INVOLVE DISCUSSIONS WITH RESPECT TO
PREDICTIONS, GOALS, EXPECTATIONS, BELIEFS, PLANS, PROJECTIONS, OBJECTIVES, ASSUMPTIONS OR FUTURE
EVENTS OR PERFORMANCE ARE NOT STATEMENTS OF HISTORICAL FACT AND MAY BE "FORWARD LOOKING
STATEMENTS'. FORWARD LOOKING STATEMENTS ARE BASED ON EXPECTATIONS, ESTIMATES AND PROJECTIONS AT
THE TIME THE STATEMENTS ARE MADE THAT INVOLVE A NUMBER OF RISKS AND UNCERTAINTIES WHICH COULD CAUSE
ACTUAL RESULTS OR EVENTS TO DIFFER MATERIALLY FROM THOSE PRESENTLY ANTICIPATED.

THIS BUSINESS PLAN CONTAINS FORWARD-LOOKING STATEMENTS AND PROJECTIONS THAT MAY ADDRESS, AMONG
OTHER THINGS, THE SKI RESORT AND PROJECTS DEVELOPMENT AND STRATEGY, PROJECTED CONSTRUCTION TIMES,
EXPANSION STRATEGY, DEVELOPMENT OF SERVICES, USE OF PROCEEDS, PROJECTED REVENUE AND CAPITAL
EXPENDITURES, OPERATING COSTS, LIQUIDITY, JOB CREATION, ECONOMIC MODELING, DEVELOPMENT OF ADDITIONAL
REVENUE SOURCES, DEVELOPMENT AND MAINTENANCE OF PROFITABLE MARKETING AND MANAGEMENT AND
MAINTENANCE ALLIANCES, ABILITY TO DEVELOP "RESORT' IDENTIFICATION AND NATIONAL AND INTERNATIONAL
EXPANSION, AND GENERAL PARTNER'S STATEMENTS OF EXPERIENCE AND EXPECTATIONS. NO ASSURANCE CAN BE
MADE NOR IS ANY ASSURANCE GIVEN IN ANY FORM IMPLIED OR OTHERWISE THAT THESE FORECASTS WILL PROVE
ACCURATE NEITHER THE GENERAL PARTNER NOR THE LIMITED PARTNERSHIP HAS ANY OBLIGATION TO REVISE OR
UPDATE ANY FORWARD LOOKING STATEMENT FOR ANY REASON.

THESE STATEMENTS MAY BE ALSO FOUND IN THE SECTIONS OF THE JAY PEAK GOLF AND MOUNTAIN SUITES LP
OFFERING MEMORANDUM ENTITLED "SUMMARY OF OFFERING," 'RISK FACTORS,- 'USE OF PROCEEDS," -THE
PARTNERSHIP'S BUSINESS PLAN' AND IN THE OFFERING MEMORANDUM GENERALLY. ACTUAL RESULTS COULD DIFFER
MATERIALLY FROM THOSE ANTICIPATED IN THESE FORWARD-LOOKING STATEMENTS AND PROJECTIONS AS A RESULT
OF VARIOUS FACTORS, INCLUDING ALL THE RISKS DISCUSSED IN "RISK FACTORS" WITHIN THE OFFERING
MEMORANDUM. PROSPECTIVE INVESTORS SHOULD CAREFULLY CONSIDER ALL THESE RISKS, IN ADDITION TO OTHER
INFORMATION CONTAINED WITHIN THE OFFERING MEMORANDUM BEFORE DECIDING WHETHER TO INVEST IN THE
PARTNERSHIP.

INTENTIONALLY LEFT BLANK

easiness ConsWtarns
Rapid USA Visas, Inc
Naples, FloddaN4110

Tel: USA 239.594.5400
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JAY PEAK GOLF AND MOUNTAIN SUITES L.P. EXECUTIVE SUMMARY

THE PARTNERSHIP AND ITS BUSINESS

JAY PEAK GOLF AND MOUNTAIN SUITES L.P. IS A VERMONT LIMITED PARTNERSHIP WITH ITS PRINCIPAL PLACE OF
BUSINESS IN JAY, VERMONT, AT THE SITE OF THE JAY PEAK RESORT (THE 'RESORT', 'JAY PEAK' OR 'JAY PEAK
RESORT') OWNED BY JAY PEAK, INC. (THE 'RESORT OWNER'). THE FOLLOWING SUMMARY OF PRINCIPAL OBJECTIVES
AND ACTIVITIES INCLUDING FINANCIAL REPORTS AND SUPPORTING SCHEDULES IS INCLUDED IN THE OFFERING FOR
THE BENEFIT OF POTENTIAL INVESTORS AND SHOULD BE READ IN ITS ENTIRETY. IMPORTANT NOTICE: SEE OFFERING
MEMORANDUM: RISK FACTORS 'FORWARD LOOKING STATEMENTS'.

THE PROJECT: BRIEF OVERVIEW

CONSTRUCTING AND ERECTING: FIFTY (50) GOLF AND MOUNTAIN COTTAGE BUILDINGS WITH ONE, TWO OR MORE
LIVING UNITS IN EACH; WEDDING CHAPEL; MOUNTAIN TOP CAFt AND BAR; AND RENOVATING THE EXISTING
ADMINISTRATIVE OFFICES BUILDING AND DEVELOPING AT SAID SITE A TRAMHAUS RETAIL AND ENTERTAINMENT
CENTER. ALL LOCATED IN JAY PEAK RESORT, JAY, VERMONT, A TARGETED EMPLOYMENT AREA WITHIN THE STATE OF
VERMONT, A USCIS DESIGNATED REGIONAL CENTER OVERSEEN BY THE STATE OF VERMONTS AGENCY OF COMMERCE
AND COMMUNITY DEVELOPMENT ('VACCD').

THE STATE OF VERMONT - A USCIS DESIGNATED REGIONAL CENTER

IN JUNE 1997, THE STATE OF VERMONT, AGENCY OF COMMERCE AND COMMUNITY DEVELOPMENT (ACCD), WAS
GRANTED A DESIGNATION AS AN APPROVED REGIONAL CENTER, (SEC. 5 EXHIBIT B), BY THE THEN IMMIGRATION AND
NATURALIZATION SERVICE. THE DESIGNATION WAS RENEWED AND THE ACTIVITIES EXTENDED IN MARCH 2007. A
QUALIFYING INVESTMENT IN A COMMERCIAL ENTERPRISE SITUATED WITHIN THE REGIONAL CENTER, THE STATE OF
VERMONT, MAY ASSIST INVESTORS IN AN APPROVED PROJECT THAT FOSTERS ECONOMIC EXPANSION THROUGH
GREATER REGIONAL PRODUCTIVITY, JOB CREATION OR ADDITIONAL DOMESTIC CAPITAL INVESTMENT TO BECOME
ELIGIBLE FOR ADMISSION TO THE UNITED STATES OF AMERICA AS LAWFUL PERMANENT RESIDENTS.

JAY PEAK RESORT A SKI AND GOLF RESORT COMPLEX ESTABLISHED FOR OVER 50 YEARS, AND LOCATED IN JAY
VERMONT IS ALSO LOCATED WITHIN THE STATE OF VERMONT REGIONAL CENTER AND THIS PROJECT, NAMELY JAY
PEAK GOLF AND MOUNTAIN SUITES L.P. HAS BEEN STRUCTURED SO THAT FOREIGN INVESTORS MAY MEET THE
REQUIREMENTS UNDER 8 U.S.C. § 1153 (B)(5)(A) — (D); INA § 203 (B)(5)(A) — (D) OF THE IMMIGRATION & NATIONALITY ACT
(THE 'ACT') AND QUALIFY UNDER THIS PROGRAM (THE 'PROGRAM') TO BECOME ELIGIBLE FOR ADMISSION TO THE
UNITED STATES OF AMERICA AS LAWFUL PERMANENT RESIDENTS WITH THE INVESTOR'S QUALIFYING FAMILY
MEMBERS.

FURTHER TO THE UTILIZATION OF THE EB-5, ALIEN ENTREPRENEUR PROGRAM, ON OCTOBER 6, 2009, U.S. CITIZENSHIP
AND IMMIGRATION SERVICE (USCIS) WROTE AS FOLLOWS TO THE STATE OF VERMONT, AGENCY OF COMMERCE AND
COMMUNITY DEVELOPMENT (VACCD) TO AUTHORIZE EXPANDED ACTIVITIES WITHIN THE PREVIOUSLY APPROVED
VERMONT REGIONAL CENTER:

THE DESIGNATION WAS REAFFIRMED. IN A WRITTEN REQUEST DATED AUGUST 17, 2009, VACCD REGIONAL
CENTER SOUGHT TO AMEND ITS INITIAL REGIONAL CENTER DESIGNATION, TO EXPAND THE TYPES OF APPROVED
ECONOMIC ACTIVITIES AND INDUSTRIAL CLUSTERS AS FOLLOWS

1. TO ADD MANUFACTURING, PROFESSIONAL SERVICES, EDUCATION, INFORMATION AND LENDING INSTITUTIONS
TO THEIR CURRENT LIST OF APPROVED INDUSTRIES.

2. TO ADD THE ECONOMIC ACTIVITIES OF DESIGN, DEVELOPMENT AND PRODUCTION OF NEW PRODUCTS;
EXPANSION OR RENOVATION OF EXISTING FACILITIES; ESTABLISHING AND EXPANDING POST SECONDARY
SCHOOLS INCLUDING BUILDING, DEVELOPMENT AND OPERATION OF THE SCHOOLS; DESIGN,
DEVELOPMENT & PUBLISHING OF SOFTWARE, BOOKS AND OTHER INFORMATION PUBLISHING ACTIVITIES.

TO PROVIDE DIRECT EQUITY INVESTMENTS IN OR TO THE INDUSTRY CLUSTERS ANDIOR TO PROVIDE
INDIRECT INVESTMENTS TO THE INDUSTRIES THROUGH INVESTMENT IN AN ENTERPRISE WHICH IN TURN WILL
LEND THE FUNDS FOR SPECIFIC INDUSTRY RELATED PROJECT(S).

'BASED ON ITS REVIEW AND ANALYSIS OF THE REQUEST TO AMEND THE PREVIOUS VACCD REGIONAL CENTER
DESIGNATION AND PRIOR AMENDED PROPOSALS, BUSINESS PLAN, AND SUPPLEMENTARY EVIDENCE, THE U.S.
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CITIZENSHIP AND IMMIGRATION SERVICES (USCIS), AMENDS THE DESIGNATION OF THE REGIONAL CENTER AS
REQUESTED TO INCORPORATE THE ABOVE 2 CHANGES. (REFERRING TO THE EXPANSION OF '...THE TYPES OF
APPROVED ECONOMIC ACTIVITIES AND INDUSTRIAL CLUSTERS...', ABOVE). IN ACCEPTING THE AMENDMENT, USCIS
HAS UPDATED ITS RECORDS OF YOUR REGIONAL CENTER APPROVAL, DESIGNATION, AND BUSINESS PLAN TO
ENCOMPASS THESE AMENDMENTS RELATIVE TO THE INVESTMENT FOCUS OF THE REGIONAL CENTER....'

IN NOVEMBER 2010 JAY PEAK GOLF AND MOUNTAIN SUITES L.P. EXECUTED A MEMORANDUM OF UNDERSTANDING WITH
VACCD, TO AUTHORIZE THIS PROJECT AS QUALIFYING INVESTMENT IN A COMMERCIAL ENTERPRISE SITUATED WITHIN
THE REGIONAL CENTER (SEE SECTION & EXHIBIT D). THE STATE OF VERMONT MAY ASSIST INVESTORS IN AN
APPROVED PROJECT THAT FOSTERS ECONOMIC EXPANSION THROUGH GREATER REGIONAL PRODUCTIVITY, JOB
CREATION OR ADDITIONAL DOMESTIC CAPITAL INVESTMENT TO BECOME ELIGIBLE FOR ADMISSION TO THE UNITED
STATES OF AMERICA AS LAWFUL PERMANENT RESIDENTS.

PROJECT SUMMARY

JAY PEAK GOLF AND MOUNTAIN SUITES PROJECT IS A FURTHER AND SEPARATE PHASE OF THE JAY PEAK EB-5
EXPANSION PROJECTS AND WILL COMPRISE:

• ACQUIRING AN INTEREST IN LAND OWNED AND TO BE RETAINED BY THE RESORT OWNER THAT SITS ADJACENT
TO THE CHAMPIONSHIP GOLF COURSE AT THE RESORT, AND LEASED TO THE PARTNERSHIP UNDER ONE OR
MORE GROUND LEASES, CONSTRUCTING AND ERECTING FIFTY (50) GOLF AND MOUNTAIN COTTAGE BUILDINGS
WITH ONE, TWO OR MORE LIVING UNITS IN EACH THAT WILL BE OWNED BY THE PARTNERSHIP AND LEASED TO
AND OPERATED BY A TENANT TO BE APPROVED BY THE PARTNERSHIP (THE'COTTAGES'); AND

• AT THE LOCATION OF THE CURRENT ADMINISTRATIVE OFFICES BUILDING AT THE RESORT (THE
'ADMINISTRATIVE BUILDING'), RENOVATING THE ADMINISTRATIVE BUILDING TO INCLUDE THE FIRST FLOOR
OWNED BY THE RESORT OWNER CONSISTING OF VARIOUS RETAIL SERVICES, TO BE LEASED FOR NOMINAL
CONSIDERATION TO THE LIMITED PARTNERSHIP AND SUBLEASED FOR MARKET RENT TO ONE OR MORE
SUBTENANTS APPROVED BY THE PARTNERSHIP, AND THE SECOND FLOOR OWNED AND OPERATED BY THE
RESORT OWNER OFFERING ENTERTAINMENT FUNCTIONS AND SPACE (SOMETIMES REFERRED TO HEREIN AS
THE'TRAMHOUSE RETAIL AND ENTERTAINMENT CENTER'); AND

• ON LAND RETAINED BY THE RESORT OWNER AT THE RESORT, DEVELOPING A MOUNTAIN TOP CAFE AND BAR
WITH EXTENSIVE SUNDECKS (THE 'CAFE='), TO BE LEASED BACK BY THE LIMITED PARTNERSHIP FOR NOMINAL
CONSIDERATION FROM THE RESORT OWNER AND SUBLEASING THE CAFE AND ITS OPERATIONS FOR MARKET
RENT TO A TENANT TO BE APPROVED BY THE PARTNERSHIP; AND

• ON LAND RETAINED BY THE RESORT OWNER AT THE RESORT, DEVELOPING A WEDDING CHAPEL (fHE'CHAPEL',
AND TOGETHER WITH THE COTTAGES, CAFE AND RENOVATIONS TO THE ADMINISTRATIVE BUILDING, THE
'PROJECT", AND SOMETIMES WITH THE CAFE AND RENOVATIONS TO THE ADMINISTRATIVE BUILDING, THE
'ANCILLARY PROJECTS'), TO BE LEASED FOR NOMINAL CONSIDERATION TO THE LIMITED PARTNERSHIP AND
SUBLEASED FOR MARKET RENT TO A TENANT TO BE APPROVED BY THE PARTNERSHIP.

THE RESORT OWNER WILL INVEST $10 MILLION IN CASH, LAND OR OTHER VALUE INTO THE PROJECT TO CREATE A
WELCOME CENTER AND UPGRADE CERTAIN RESORT FACILITIES, INCLUDING A PROPOSAL TO ADD SPECIALIZED LIFT
EQUIPMENT, RESORT INFRASTRUCTURE AND A MINI MART TO SUPPORT THE PROJECT. THE JAY PEAK GOLF AND
MOUNTAIN SUITES L.P. PROJECT, AMOUNTING TO $45 MILLION OF DEVELOPMENT COSTS TO BE FINANCED PURSUANT
TO THIS OFFERING MEMORANDUM, SUPPLEMENTED WITH THE ADDITIONAL INVESTMENT IN CASH, LAND OR OTHER
VALUE EQUATING TO $10 MILLION PROVIDED BY THE RESORT OWNER, TOTALS $55 MILLION IN DEVELOPMENT
INVESTMENT.

INVESTMENT INTO PROJECT

THE GOLF AND MOUNTAIN SUITES PHASE III-A PROJECT IS OPEN BOTH TO U.S. INVESTORS AND FOREIGN INVESTORS,
WITH EACH FOREIGN INVESTOR SEEKING CLASSIFICATION AS AN 'ALIEN ENTREPRENEUR' AS REQUIRED BY LAW TO
CURRENTLY INVEST $500,000 USD TO THE PROJECT. THE PROJECT WILL REQUIRE INVESTMENT AMOUNTING TO $45
MILLION OF DEVELOPMENT COSTS TO BE FINANCED PURSUANT TO THIS OFFERING MEMORANDUM, WHICH WILL BE
SUPPLEMENTED WITH THE ADDITIONAL INVESTMENT IN CASH, LAND OR VALUE OF $10 MILLION PROVIDED BY THE
RESORT OWNER, RAISING THE ESTIMATED OVERALL DEVELOPMENT COSTS TO $55,000,000 (SEE SUMMARY OF
OFFERING, PROJECT SUMMARY AND FORWARD LOOKING STATEMENTS CONTAINED HEREIN).

THE ARCHITECTURAL PLANS ARE IN THE COURSE OF PREPARATION AND SOME BUILDING PERMITS ARE ALREADY
APPLIED FOR. UPON APPROVAL AND AFTER ISSUANCE OF ALL PERMITS, IT IS ANTICIPATED THAT BUILDING WORK WILL
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COMMENCE ON THE NEW GOLF COTTAGES COMPLEX IN SPRING 2011. IT IS ANTICIPATED THAT THE ANCILLARY
PROJECTS WILL ALSO COMMENCE IN 2011. THIS WILL CONSUME MOST OF THE CASH INVESTED INTO THE PARTNERSHIP
OVER A 12 MONTH PERIOD. THE GOLF COTTAGES AND THE ANCILLARY PROJECTS ARE PROJECTED TO OPEN BY THE
WINTER SEASON OF 201212013.

SHORTLY AFTER COMPLETION OF THE DEVELOPMENT PHASE, IT IS PROJECTED THE PROJECT WILL START TO PROVIDE
THE INVESTOR WITH A MONTHLY INCOME FROM LEASE RENTAL PAYMENTS PROJECTED TO PROVIDE AN ANNUAL
AVERAGE RETURN TO INVESTORS OF 5.00% OR MORE OVER A FIVE YEAR PERIOD (SEE FORWARD LOOKING
STATEMENTS HEREIN).

BY CREATING THE GOLF COTTAGES AND THE ANCILLARY PROJECTS, AND AIDING THE FURTHER EXPANSION AND
TRANSITION OF JAY PEAK INTO AN 'ALL SEASONS RESORT,' JAY PEAK GOLF AND MOUNTAIN SUITES L.P. WILL
STIMULATE ECONOMIC DEVELOPMENT AND CREATE MANY NEW PERMANENT JOBS AT THE RESORT, IN THE GREATER
JAY PEAK REGION, AND WITHIN THE STATE OF VERMONT REGIONAL CENTER.

SOURCE AND APPLICATION OF FUNDS

THE TABLE BELOW DEPICTS THE TOTAL FUNDS INTO THE PROJECT AND THE SOURCE OF FUNDS. INVESTORS ARE
BEING OFFERED THE OPPORTUNITY TO PURCHASE LIMITED PARTNERSHIP INTERESTS. THE CAPITAL CONTRIBUTION OF
EACH LIMITED PARTNER TO THE PROJECT SHALL BE A MINIMUM OF $500,000 IN CASH, WHICH SHALL BE APPLIED TO THE
PROJECT AS INVESTOR FUNDS. THE LIMITED PARTNER SHALL NOT BE OBLIGATED TO MAKE ANY ADDITIONAL CAPITAL
CONTRIBUTIONS TO THE PARTNERSHIP. THE TOTAL OF INVESTMENT FUNDS TO BE RECEIVED FROM LIMITED PARTNERS
IS $45,000.000. ADDITIONALLY THE RESORT OWNER WILL CONTRIBUTE IN CASH, ASSETS OR OTHER VALUE A TOTAL
INVESTMENT OF $10,000,000 AND THE USE OF THESE FUNDS IS DETAILED IN THE TABLE AND RELATED NOTES DETAILED
BELOW.

SEE NEXT PAGE

INTENTIONALLY LEFT BLANK
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JAY*Irdolkl- PEAK JAY PEAK GOLF AND MOUNTAIN SUITES L.P.

V E R M O N T 90 E13-5 INVESTORS $45,000,000

tlVILU1NC79 :G#a$7t TOTl4t5'~

GOLF COTTAGES: HONEYMOON COTTAGES (Duplex 2,200 sq ft each building) 50 (average 2 units per bldg)

1100th approx. each duplex per building unit Cost ftl
1100 ft' $175 $9,625.000
1100 ftz 5175 $9,625,000

Fit Out $20,000,pereach res.unit $40,000 $2.000.000 $21,250,000

Supervision 15%

ps uay.~ vul4Yli~V V~x{1GFs3i•3-JAA.=rG/4Rs i.'I~(5,~'tiGNJGY i W V~ l,QBt n- F N N\\-~

Commercial First Floor: 15,000 f? commercial S180 S2,700,000
Commercial Second Floor 15,000 fe commercial $180 $2,700;000 S5,400,000

OWNED 81' JAY P-EAtC LEASF.D Tfl L:P, Cost tta

WEDDING CHAPEL - 420 Persons Capacity

120 Persons Capacity 5000 ft= $365 $1,825;00
Facilities and Build Out $850,000

OWNED BY JAY PERK LEA513~ i~O L.P `Cost ff2 1

MOUNTAIN TOP CAFE BAR SUNDECKS

Square Feet 4500 ft' $375 $1,667,500
Fit Out $650,000
Groundvrorks and Utilities, Elevation Costs $1,700,000 

-ro;rAt M~ s :garsao

OTHER COSTS d —

Parking, Access Roads, Drainage ,Groundworks and Infrastructure "' 52,500,000
(.AND Units
Gout Cottages - per building lot 50 S90,000 S4,500,000 52,700,000 $1,800,000
Additional Parking, Pathways 5900,000
Working Capital $387,500

310- AL WR37EST,O
Tram Area Upgrade $2,400,000

General Resort Infrastructure - DRAINAGE, WETLANDS ETC. AND WELCOMECENTER, GOLF MINI MART. SKI LIFTS
-Gli\Ie1C:COAA~:'atAY.~CA1I.kIl1Y+: .. •_ •.~.,~., +:>'+,i 3e,r-..- .: .. ,.. ..., e^+

57,600,000 
•••*.- .F:z.f~h /,e5k"hT1,^

Repot prepared by Rapid USA Visas, Inc. Naples FL-. K Douglas Hulme FCCA Chartered Cedifsed Accountant Tel: 239.594.5400
See Risk Factors-Forward krokino Statements'

IMPORTANT NOTE: SEE RISK FACTORS: FORWARD LOOKING STATEMENTS
Construction Costs and build square foolages are estimated, actual numbers will vary.

7
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JAY PEAK RESORT

At, f i IOUGH -Vk I:r~i°•;: (.,;QLF Ai'{17 MOUNTAIN SUITES L.P. IS A NEWLY FORMED ENTITY, JAY PEAK RESORT HAS BEEN A
I0,";ESSFs ~.; P~;i':?t..Y WINTER RESORT FOR OVER 50 YEARS AND IS ONEOF THE LEADING SKI RESORTS: IN NORTH

AMERICA JAY PEAK (tfb'V W.JAYPEi%I<RI SORT.COM) RECEIVES AN AVERAGE OF 344 INCHES OF ANNUAL SNOWFALL, THE
f iCo''.€ FST ;.'A e ,,'fiA!- N,Qk 'FALL OF ANY SI'I RESORI" IN THE EAST. THE RESORT HAS BEEN EXPANDING ITS AMENITIES
}4 I4F°CI. NT YEARS, i,1CLUDING ITS iS-HOLE CHAMPIONSHIP GOLF COURSE THAT OPENED IN JUNE 2007, AND IS FAST

11SHED YEAR-ROUND FAMILY RESORT. THE PHASE I EB-5 PROJECT 57 UNIT ALL-SUITE HOTELWAS'
C =,AMPLE Ti=lk AND OPENI D IN 2009, AND IN 2010 THE ICE HAUS ARENA AND GOLF CLUBHOUSE CENTER OPENED, BOTH
FACII€TIES I%ixR1' 01= PIE ANCILIARY PROJECTS WITHIN THE PHASE 11 EB-5 PROJECT. WITH A FULL ONGOING
0t4STRL r"T C.N P1`OGRAIA FOR PHASE 11 AND PENTHOUSE SUITES OFFERINGS, AND THE PROJECTED OPENING OF THE
1 Ir SE 11 ALL-SUITE 120 UNIT HOTEL, T14E INDOOR WATER PARKAND. THE PENTHOUSE SUITES IN 2011, THE JAY PEAK EB-
ISz ''I{ ,I °s•I~; t;O1II INUES TO ICE AN OUTSTANDING SUCCESS. ALL INVESTOR PETITIONS FOR PHASE LAND PHASE II

II . D -x,".P AP,2i) 3ICATED WITH USCIS HAVING B€=1 N APPROVED, A 100% SUCCESS RATE, THESE PROJECTS HAVE BEEN
A O' t P:,, t it lea SUCCESS FOR THE CREATION OF NEW JOBS IN THE STATE OF VERMONT, FOR THE IMMIGRANT

INVESTORS AND THEIR FAMILIES MAKING A NEW LIFE IN THE USA, AND
`5P FOR JAY PEAK RESORT.

tfv4,,i; Dec 2009

WITH AN ESTABLISHED CHAMPIONSHIP GOLF COURSE ALREADY AT
THE RESORT, THE NEW GOLF AND MOUNTAIN SUITES PROJECT WILL
PROVIDE ADDITIONAL ACCOMMODATIONS. AND ANCILLARY PROJECTS
FOR GOLFERS AND OTHER VISITORS. GOLF COTTAGES WILL BE
LOCATED AROUND THE CHAMPIONSHIP GOLF COURSE, SURROUNDED
WITH PRISTINE VIEWS OF THE MOUNTAINS AND VALLEY, PROVIDING
THE PERFECT SETTING FOR THOSE GOLFERS AND OTHER VISITORS
SEEKING A VACATION PACKAGE EXPERIENCE BEYOND THE
ORDINARY. IN WINTER, THE COTTAGES WILL BE FEATURED AS SKI
CHALETS, AND THE GOLF COURSE AND NEWLY OPENED GOLF CLUB
HOUSE WILL CONVERT TO A NORDIC SKIING CENTER WITH AN
EXPANSIVE NETWORK OF PATHS AND TRAILS FOR CROSS COUNTRY
SKIING AND SNOWSHOEING. THE GOLF COURSE IS, AND THE
COTTAGES WILL BE CENTRALLY LOCATED AT THE RESORT WITH EASY
ACCESS TO ALL RESORT AMENITIES; AND PROVIDE WONDERFUL'
INDOOR AND OUTDOOR LIVING FOR THE ULTIMATE 'APRES-GOLF' OR
'APRO-SKI" EXPERIENCE ATALL TIMES OF THE YEAR.

THE GOLF AND MOUNTAIN SUITES PROJECT ALSO FEATURES A
MOUNTAIN TOP RESTAURANT WITH TERRACES FOR DINING AND
RELAXATION AND PANORAMIC VIEWS THAT EXTEND FAR AND WIDE.
THE HISTORIC TRAMHAUS ADMINISTRATION CENTER IS TO BE
REMODELED TO BECOME A MAJOR RETAIL AND ENTERTAINMENT
FACILITY. THE CONSTRUCTION OF A NON-DENOMINATIONAL WEDDING
CHAPEL AND SUPPORTING FACILITIES WILL PROVIDE A FULL SERVICE
VENUE FOR COUPLES TO SHARE THEIR WEDDING VOWS AND ALSO
OFFER THEIR WEDDING GUESTS ACCESS TO THE RESORT AMENITIES.

LOCATION
>,. Ica. C ..;xi ionship Golf Course 

JAY PEAK RESORT IS LOCATED IN THE CENTRAL PORTION OF
NORTHERN VERMONT, APPROXIMATELY 65 MILES NORTHEAST OF

BURLP,4GTON, Vt HMONT AND APPROXIMATELY 90 MILES SOUTHEAST OF MONTREAL, QUEBEC. THE RESORT IS LOCATED
IN 114E T01 N OF JAY. VERMONT IN ORLEANS COUNTY, TWO AIR MILES.FROM THE CANADIAN BORDER. THE RESORT
FOUNDED 11%1955 HAS EVOLVED AS A WINTER ALPINE SKI RESORT OVER THE PAST 50 YEARS. IN RECENT YEARS, JAY
PIfAK HAS BEEN WORKING TOWARD THE CREATION OF A YEAR-ROUND RESORT SO .THAT ECONOMIC VIABILITY IS
5T?~~~ Ti F1'ti, ; IELd PERMANENT JOBS ARE CREATED, AND THE REGION PROSPERS FROM THIS 4-SEASON ECONOMIC
,,TRU'_'JURE „AY PEAK HAS 75 SKI-TRAILS, GLADES AND CHUTES COVERING APPROXIMATELY 450 ACRES, DIVIDED
l:Pitt X1,,11, F1 t 5l"s`/, FOR INTERMEDIATE SKIERS (APPEALING TO THE MAJORITY OF SKIERS), 25% FOR EXPERT SKIERS

AN[),`zs r:OR USG :NINE SKIERS. THE TRAIL AND LIFT SYSTEM ALLOWS FOR A SUBSTANTIAL INCREASE IN SKIER VISITS
AND PFrk,% roc: 1 CCMI'ORTABLE LEVEL OF UTILIZATION, WITH LOWER THAN AVERAGE LIFT LINES COMPARED TO OTHER
°.IAjQF. SYU h"FSO 

il'S 
IN VERMONT. JAY PEAK RESORT LAND AREA CONSISTS OF APPROXIMATELY 4,000 ACRES.

' Tc_R IS AVAILABLE TO THE PROPERTY AND A MODERN $7 MILLION CENTRAL SEWAGE TREATMENT
FA01 i i •=A;i 3EF N COMPLETED BY THE TOWNS OF JAY AND TROY. ACCESS TO THE RESORT IS CONVENIENT AND EASY
i < IR F ,',.!4 1 i; S 1FlI2 :M611OUT NEW ENGLAND, NEW YORK, BOSTON, AND THE PROVINCE OF QUEBEC IN CANADA, WITH

I ~3 OVER s MILLION PEOPLE BEING ONLY AROUND 90 MINUTES DRIVE OR LESS TO JAY PEAK IN FACT,
JA ' P' -- K IS LOCA I, `D WITHIN S HOURS DRIVE OF OVER 60 MILLION PEOPLE.

Q 2010 Rapid USA Visas, Inc. Naples, Florida USA, All Rights Reserved
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THE MOMENTUM THAT JAY PEAK IS CREATING IS IN LARGE PART DUE TO
THE FACT THAT JAY PEAK HAS BEEN TRUE TO THEIR PLAN AND TRUE TO
THEIR STRATEGY AND THE MARKET RECOGNIZING THAT DEPENDABILITY
AND CONTINUITY. THE THEME BRAND DEVELOPMENT OF JAY PEAK IS
BASED ON MAXIMIZING THE BRAND STRENGTHS OF VERMONT WHICH
ARE ENVIRONMENTAL FRIENDLINESS, GREEN TECHNOLOGY,
AUTHENTICITY OF PRODUCT BOTH IN DESIGN, ARCHITECTURE AND
OPERATIONS ALL LOCATED IN THE MIDDLE OF THE MOST AUTHENTIC
AND GENUINE SETTING IN THE STATE WITH RURAL, NATURAL
LANDSCAPE BOTH AT JAY PEAK AND IN THE SURROUNDING
COMMUNITIES.

THE RESORT MASTER PLAN HAS BEEN APPROVED BY THE TOWN OF JAYIF N. .0 0 0 m I AND STATE OF VERMONT AND INCLUDES A FEDERALLY FUNDED

Jay Peak Golf Clubhouse 
TREATMENT PLANT- FACILITY TO ACCOMMODATE ALL OF JAY

y house PEAK'S PROJECTED GROWTH NEEDS. THE TOWN OF.. JAY HAS
ENDORSED JAY PEAK'S EXPANSION PLANS IN LINE WITH THEIR MASTER
PLANS BOTH LOCALLY AND REGIONALLY. THE RESORT MASTER PLAN

PROVIDES IDENTIFICATION OF CURRENT AND CONTEMPORARY BED BASE DEVELOPMENT PODS IN THE VARIOUS
LOCATIONS THAT ARE CONSIDERED TO BE OF GREATEST DEMAND WHILE ADHERING TO ENVIRONMENTAL CONCERNS
AND IN KEEPING WITH THE NATURAL SETTING AND BEAUTY OF THE RESORT. THE CONTINUED GROWTH AND EXPANSION
AT THE RESORT IS CONSISTENT WITH THE APPROVED MASTER PLAN AND DEMONSTRATES CONTINUITY. FROM INITIAL

EXPANSION TO THE CURRENT IMPLEMENTATION_

Indoor Water Park Under Construction

JAY PEAK IS ONE OF THE FOUR. LARGEST SKI MOUNTAINS AND SKI
RESORT FACILITIES IN ALL OF NEW ENGLAND, YET CURRENTLY HAS THE
SMALLEST BED BASE OF ANY MAJOR SKI RESORT, WITH LESS THAN
1,500 BEDS AT PRESENT. RESORTS THAT JAY PEAK COMPETES WITH
HAVE NO LESS THAN 10,000 BEDS PER RESORT AND SOME AS HIGH AS
20,000 BEDS.

MANY VISITORS. TO THE RESORT ARE FORCED TO VISIT AS DAY
TRIPPERS OR IN SOME INSTANCES SEEK ALTERNATE
ACCOMMODATIONS. VISITORS OFTEN PASS ON JAY PEAK DUE TO
INSUFFICIENT AVAILABLE ACCOMMODATIONS. THE CONTINUED
EXPANSION OF RESORT AMENITIES, INCLUDING FACILITIES THAT NO
OTHER SKI RESORT IN EASTERN NORTH AMERICA CURRENTLY HAVE
AVAILABLE, IS EXPECTED TO CAUSE A RAPID ACCELERATION IN DEMAND
FOR ACCOMMODATIONS AT JAY PEAK RESORT. IT IS PROJECTED THAT
FOR ALL OF THE ACCOMMODATIONS JAY PEAK IS CURRENTLY BUILDING
AND PLANNING TO BUILD, THERE WILL BE IMMEDIATE DEMAND.

FUTURE MARKET DEVELOPMENT WILL BE ENHANCED AS JAY'S
POSITIONING AND PHYSICAL CHARACTERISTICS PROVIDE SUBSTANTIAL
ADVANTAGES OVER OLDER, LESS ENVIRONMENTALLY SENSITIVE
FACILITIES. WINTER BUSINESS WILL CONTINUE TO FOCUS ON BOTH
ALPINE AND CROSS.COUNTRYINORDIC SKIING AND THE SKI VACATION
PRODUCT. FAMILY SKI VACATIONS, SKI CLUB .OUTINGS AND INDIVIDUAL
AND COUPLES' BUSINESS WILL PROVIDE THE_FRAMEWORK FOR WINTER
BUSINESS DEVELOPMENT.

ACCENTUATING THE TWO AND THREE DAY WEEKEND STAY, AND THE
THREE, FIVE, AND SEVEN-DAY SKI WEEK EXPERIENCE WILL BE THE
PRIMARY FOCUS OF THE RESORTS WINTER MARKETING EFFORTS. THE.
RESORTS MARKETS FOR WINTER ACTIVITY AND HOTEL UTILIZATION
WILL BE EASTERN CANADA, ALL OF NEW ENGLAND AND THE MID-
ATLANTIC STATES OF THE UNITED STATES. FURTHER DESTINATION
MARKETS SUCH AS THE MID-SOUTH AND FLORIDA ARE VIABLE THROUGH
AIRLINE CONNECTIONS INTO THE BURLINGTON, VERMONT AIRPORT AND
THE PIERRE ELLIOT TRUDEAU (DORVAL) AIRPORT SERVING MONTREAL,
QUEBtC, CANADA,

Phase 2 Hotel%W3ter Park Developments

0201A.Rapid.USA.Vtsas.,.Irv— Naples,,Flot da.AJSA.,All Flights Reserved
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Section 21 Golf and Mountain Suites Business Plan

SUMMER BUSINESS DEVELOPMENT WILL LARGELY FOCUS ON FAMILY VACATIONS INVOLVING ACTIVE, OUTDOOR AND
ENVIRONMENTALLY BALANCED EXPERIENCES. WITH SUCH A UNIQUE AND UNSPOILED SETTING, JAY PEAK CAN PROVIDE
ITS VACATIONING PUBLIC AN OPPORTUNITY TO HIKE, BIKE, FISH, SAIL, MOUNTAIN BIKE, GOLF AND SIGHTSEE IN OR
NEAR THE RESORT IN A SETTING THAT IS TRULY UNDEVELOPED. NATURE TRAILS ALONG PRISTINE MOUNTAIN STREAMS
WILL PROVIDE THE MOST NATURAL OF SETTINGS FOR FAMILY OUTINGS. OTHER TYPICAL RECREATION ENJOYED IN
SUMMER WILL ALSO BE ON THE RESORT PREMISES, BUT EVERYTHING FROM SIGNAGE TO LIGHTING TO PROGRAM
DESIGN WILL EMIT AN ENVIRONMENTAL SENSITIVITY THAT WILL, ONCE AGAIN, DIFFERENTIATE JAY PEAK RESORT FROM
OTHER RESORTS THAT HAVE LARGELY BEEN BUILT ON A LEGACY OF RAPID EXPANSION IN THE 197US AND 1980'S.

ALTHOUGH JAY PEAK ALREADY HAS AVERY SUCCESSFUL SKI RESORT,
MANY TIMES, EVEN IN PEAK SEASON, POOR WEATHER WILL RESULT IN
TRIPS, VACATIONS .AND MEETINGS BEING CANCELLED. THE RESORT
SOUGHT OPPORTUNITIES THAT WOULD HELP EXPAND IT INTO A YEAR-
ROUND DESTINATION,. AND INSULATE THE RESORT FROM THE IMPACT
OF WEATHER, CREATE WEATHER-PROOF VACATIONS, CAPTURE YEAR-
ROUND REVENUES, YET ALLOW THE FREEDOM TO THE RESORT TO
CONTINUE TO 00 WHAT IT HAS DONE SO WELL FOR THE LAST 55 YEARS.

gi

m 

WITH THE.COMPLETION OF THE ONGOING PHASE II DEVELOPMENT AND
PENTHOUSE SUITES PROJECT, JAY PEAK RESORT WILL TRULY BE A
`DESTINATION RESORT'WITH A 12 MONTH VENUE. THE ANCILLARY
FACILITIES SUCH AS THE INDOOR WATER PARK, ICE ARENA, SPA AND
CONVENTION CENTER TOGETHER WITH THE MOUNTAIN LEARNING

Phase 2 Hotel Suifdirrg Under Construction 
CENTER WILL LIKELY FILL ROOMS DURING MOST WEEKENDS ALL YEAR
LONG AND DURING SCHOOL BREAK PERIODS, HOTELS/RESORTS WITH
AN INDOOR WATERPARK ARE REPORTEDLY ABLE TO EXTEND THEIR
PEAK SEASONS FROM ABOUT 100 DAYS TO ABOUT 30(} DAYS OR MORE.

THE ICE ARENA OPENED IN MAY 2010 AND THE GOLF CLUBHOUSE COMPLEX, WHICH DOUBLES AS A NORDIC SKI CENTER
DURING THE WINTER MONTHS, OPENED IN JUNE 2010. IT IS PROJECTED THAT THE INDOOR WATER PARK, SPA,
CONVENTION CENTER AND PHASE II HOTEL BUILDING INCLUDING THE PENTHOUSE SUITES WILL BE COMPLETED FOR.
THE 2011/2012 WINTER SEASON, WITH A CHAMPIONSHIP GOLF COURSE AND OTHER TYPICAL RECREATION AMENITIES
AND OPPORTUNITIES ENJOYED IN THE SUMMER ALSO WITHIN THE RESORT PREMISES AND WITH THE COMPLETION OF
PHASE II, AND THE UPSCALE ACCOMMODATIONS PROVIDED BY THE PENTHOUSE LEVEL, JAY PEAK RESORT WILL BE
POISED TO CAPTURE A MARKET SHARE AS A CONFERENCE AND CONVENTION DESTINATION THAT PROVIDES LUXURY
AND BUSINESS SPECIFIC ACCOMMODATION FOR THOSE ATTENDEES.

OTHER ACCOMODATIONS AND AMENITIES ALREADY CONSTRUCTED AND
OPEN FOR BUSINESS OR PROJECTED TO COME ONLINE IN 2011
INCLUDE- THE PHASE I PROJECT KNOWN AS THE TRAM HAUS LODGE,
WHICH OPENED IN DECEMBER 2009 AND A MOUNTAIN LEARNING
CENTER WHICH SEEKS TO CAPTURE SUMMER BUSINESS AND WILL
LARGELY FOCUS ON CAMPS, ECO-TOURS AND FAMILY VACATIONS'
INVOLVING ACTIVE,. OUTDOOR, EDUCATIONAL AND ENVIRONMENTALLY
BALANCED EXPERIENCES, PROVIDING VISITORS AN OPPORTUNITY TO
HIKE, BIKE, FISH, ZIP-LINE, SIGHTSEE AND PARTICIPATE IN SHOOTING
CLAYS.

WITH AN ESTABLISHED CHAMPIONSHIP GOLF COURSE,THE ADDITION OF
THE ACCOMMODATIONS AND ANCILLARY PROJECTS FEATURED IN THE
GOLF AND MOUNTAIN SUITES PROJECT WILL FURTHER ENHANCE THE

Phase 2Developments—Projected Open 2012 
GOLF AND CROSS COUNTRY SKIING PRODUCT. INDEPENDENT MARKET
RESEARCH SHOWS THE PREFERENCE BY CERTAIN MARKET SEGMENTS
FOR MORE PERSONABLE ACCOMMODATIONS DETATCHED FROM THE
LARGE RESORT HOTELS. THE GOLF AND MOUNTAIN SUITES PROJECT

ALSO FEATURES A WONDERFUL MOUNTAIN TOP RESTAURANT WITH TERRACES FOR DINING AND RELAXATION AND
PANORAMIC VIEWS. THE HISTORIC TRAMHAUS ADMINISTRATION CENTER WILL BE REMODELED TO BECOME A MAJOR
RETAIL AND ENTERTAINMENT FACILITY AT THE RESORT. THE CONSTRUCTION OF A NON-DENOMINATIONAL WEDDING
CHAPEL, AND SUPPORITNG FACILITIES WILL PROVIDE A UNIQUE FULL SERVICE VENUE FOR COUPLES TO SHARE THEIR
WEDDING VOWS.

10
D 2010 Rapid USA Visas, Inc. Naples. Florida USA. All Rights Reserved
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Section 21 Golf and Mountain Suites Business Plan

THE PROJECT: BUSINESS STRUCTURE

THE FLOW CHART DEPICTED BELOW ILLUSTRATES THE BUSINESS STRUCTURE AND ACTIVITIES OF THE PARTNERSHIP:
THE PARTNERSHIP WILL RECEIVE INVESTOR FUNDS TO CONSTRUCT, FIT UP, FURNISH, OWN AND LEASE OUT 50 GOLF
AND MOUNTAIN COTTAGES POSITIONED ON PRIME REAL ESTATE IN CLOSE PROXIMITY TO SEVERAL OF THE FAIRWAYS
OF JAY PEAK'S CHAMPIONSHIP GOLF COURSE, AND TO LEASE FOR NOMINAL CONSIDERATION FROM THE RESORT
OWNER UNDER ONE OR MORE GROUND LEASES THE LAND ON WHICH THE COTTAGES WILL BE LOCATED. SEE DRAFT
GROUND LEASE: SECTION 5; EXHIBIT ).

THE GOLF COTTAGES WILL BE LEASED TO A TENANT APPROVED BY THE PARTNERSHIP, OPERATED BY THE TENANT IN
CONFORMANCE WITH AND BENEFITTING BY THE RESORTS POLICIES AND FURTHER COMPLY WITH THE SPECIAL TERMS
OF THE LEASE WHICH WILL REQUIRE THE TENANT TO PROVIDE FULL DOCUMENTATION AND EVIDENCE RELATING TO
REVENUES AND EMPLOYMENT TO THE PARTNERSHIP. (SEE DRAFT LEASE: SECTION 5; EXHIBIT'Q').

IN ADDITION THE PARTNERSHIP WILL USE INVESTOR FUNDS TO CONSTRUCT, FIT UP AND FURNISH IN ONE OR MORE
BUILDINGS (COLLECTIVELY THE 'ANCILLARY FACILITIES7, ON LAND OWNED BY THE RESORT OWNER AT THE RESORT.
THE WEDDING CHAPEL, MOUNTAIN TOP CAFE, AND RENOVATED ADMINISTRATIVE BUILDING INTO THE TRAMHAUS
RETAIL CENTER, TO BE LEASED BACK FROM THE RESORT OWNER FOR NOMINAL CONSIDERATION. THE ANCILLARY
FACILITIES WILL BE SUBLEASED TO ONE OR MORE TENANTS TO BE APPROVED BY THE PARTNERSHIP THAT WILL
OPERATE ALL THE ACTIVITIES IN AND RELATED TO THE ANCILLARY FACILITIES AND REQUIRE THE TENANT(S) TO
PROVIDE FULL DOCUMENTATION AND EVIDENCE RELATING TO REVENUES AND EMPLOYMENT TO THE PARTNERSHIP.
(SEE DRAFT SUBLEASE: SECTION 5; EXHIBITS'R, S &r).

INTENTIONALLY LEFT BLANK
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FLOWCHART: STRUCTURE OF BUSINESS OPERATIONS
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Section 21 Golf and Mountain Suites Business Plan

THE FINANCIAL TRANSACTION

INVESTMENT FUNDS AND VALUE TOTALING $55,000,000 ARE ESTIMATED AS REQUIRED TO COMPLETE THE PROJECT,
WITH INVESTORS PROVIDING UP TO $45,000,000 PURSUANT TO THE OFFERING MEMORANDUM AND THE RESORT OWNER
PROVIDING UP TO $10,000,000 IN VALUE.

THE DEVELOPMENT STAGE OF THE PROJECT IS PROJECTED TO TAKE APPROXIMATELY 12 MONTHS, WITH
CONSTRUCTION COMMENCING IN SPRING 2011. THE ANCILLARY FACILITIES AND COTTAGES ARE ESTIMATED TO OPEN
AND COMMENCE BUSINESS OPERATIONS FOR THE 2012/2013 WINTER SEASON, SUBJECT TO NO UNFORESEEN DELAYS
OR DELAYS CAUSED BY INCLEMENT WEATHER FACTORS DURING THE DEVELOPMENT PHASE).

(SEE CHART. RIMS II INPUT DATA: SUMMARY OF BUILD PHASES AND JOB CREATION POINTS).

THE REVENUES TO THE PARTNERSHIP WILL BE FROM RENTAL INCOME DERIVED FROM THE LEASES TO APPROVED
TENANTS FOR THE FOUR FACILITIES, NAMELY THE GOLF COTTAGES, THE WEDDING CHAPEL, THE MOUNTAIN TOP CAFt
AND BAR, AND FIRST FLOOR OF THE TRAMHAUS RETAIL AND ENTERTAINMENT CENTER.

A TEN YEAR SUMMARY OF PARTNERSHIP INCOME AND MANAGEMENT COSTS IS SHOWN ON THE TABLE BELOW.

A SUMMARY OF PROJECTED BUSINESS OPERATIONS FOR EACH ACTIVITY DETAILING INCOME GENERATED AND VISITOR
SPENDING GENERATED BY THE PROJECT IS SHOWN ELSEWHERE IN THE BUSINESS PLAN.

INTENTIONALLY LEFT BLANK
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Section 21 Golf and Mountain Suites Business Plan

HIGHLIGHTS

• TOTAL GOLF COTTAGES CONSTRUCTION SQUARE FOOTAGE (EST.) 50 BUILDINGS IN THE COMPLEX WITH
APPROX. 100 LIVING UNITS; AVERAGE SIZE PER UNIT 1,100 SO FT.; OTHER CONSTRUCTION: WEDDING CHAPEL
5,000+/- SO FT; MOUNTAIN TOP CAFE 4,500 +/-SQ FT; TRAMHAUS RETAIL AND ENTERTAINMENT CENTER FIRST
FLOOR 15,000 +/-SOFT, TRAMHAUS RETAIL AND ENTERTAINMENT CENTER SECOND FLOOR 15,000 +/-SOFT.
CONSTRUCTION OF FACILITIES AND INFRASTRUCTURE BUILT BY JAY PEAK, INC. WILL COVER EXTENSIVE AREAS
OF MOUNTAINSIDE WITHIN THE JAY PEAK RESORT.

• TOTAL PROJECT COST $55,000,000; FROM EB-5 INVESTORS: $45,000.000; FROM JAY PEAK INC.: $10,000,000.

• CONSTRUCTION PROJECTED TO COMMENCE SPRING 2011, ESTIMATED COMPLETION 2012, OPENING 2012/2013
WINTER SEASON.

• PROJECTED OPERATOR REVENUES ON COMPLETION OF PROJECT: YR 1 $16,499,400 YR 5: $19,251,760 YR. 10
$21,857,799.

• PROJECTED TOTAL VISITOR SPENDING JAY PEAK RESORT ON COMPLETION OF PROJECT: YR 1 $31,384,893 YR 5
$36,309,488 YR. 10; $40,704,750.

INTENTIONALLY LEFT BLANK
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Section 21 Golf and Mountain Suites Business Plan

HIGHLIGHTS

TABLE 1: GOLF AND MOUNTAIN SUITES INCOME STATEMENT:

• TOTAL GOLF COTTAGES/SKI CHALETS COMPLEX REVENUES: ACCOMMODATION AND PHONE ONLY: YR 1
$7,119,306 YR5 $8,226,091 YR10: $9,444,423

• TOTAL RENTAL PAYMENT ($'s) TO JAY PEAK GOLF AND MOUNTAIN SUITES L.P.

RENTS DETAIL YEAR 1 YEAR 2 YEAR 5 YEAR 10
BASE RENT 850,000 867,ODO 920,057 1,015,829
PERCENT RENT 559,503 590,587 646,786 761,014
TOTALS 1,409,503 1,457,587 1,566,853 1,776,843

• BASE RENT IS CALCULATED ON THE ADJUSTED BASIS OF UP TO APPROXIMATELY. 2% OF CAPITAL COST OF
FACILITY, AND RENTAL INCREASES OF UP TO 2% PER ANNUM.

• THE PERCENTAGE RENT IS ADDITIONAL RENT AMOUNT PAYABLE TO THE PARTNERSHIP BASED UPON ANNUAL
REVENUES OF COMPLEX.

• ANNUAL GOLF COTTAGES GROSS REVEUES ARE CALCULATED BASED UPON DATA EXTRACTED FROM THE
TABLE EXHIBITED BELOW.

• EMPLOYEE AVERAGE WAGE IS BASED UPON AN AVERAGE WAGE RATE OF $11 PER HOUR, 35 HOUR WEEK PLUS
EMPLOYER CONTRIBUTIONS AND BENEFITS.

• EXPENSES FIXED AND VARIABLE ARE BASED UPON EXTRACTS OF DATA FROM JAY PEAK RESORT HOTEL
OPERATIONS OVER THE PAST 10 YEARS.

• VISITOR NUMBERS AND OCCUPANCY AT THE GOLF COTTAGES/S J CHALETS COMPLEX ARE CALCULATED FROM
PROJECTIONS WITHIN THE TABLE SHOWN BELOW, AND INCLUDES AN ANALYSIS BASED UPON SEASONAL
OCCUPANCY, ROOM RATES AND ADR (AVERAGE DAILY RATE).

TABLE 2: ADDITIONAL SPENDING AT JAY PEAK RESORT FROM OCCUPANTS OF GOLF COTTAGES AND ANCILLARY
FACILITIES

JAY PEAK RESORT IS A DESTINATION RESORT WITH MANY RESTAURANTS, SHOPS, RECREATION, GOLF AND FOOD
FACILITIES: THE ADDITIONAL SPENDING IS BASED UPON THE OCCUPANCYMSITOR NUMBERS EXTRACTED FROM THE
TABLE BELOW..

MEALS:

THE SPENDING IS ALLOCATED OUT ON AN AVERAGE BASIS FOR BREAKFASTS, MORNING COFFEES, LUNCH AND DINNER,
APPLYING AVERAGE COSTS PER MEAL TYPE CHARGED BY JAY PEAK RESORT.

JAY PEAK RESORT ALSO OFFERS OR WILL SOON OFFER A WIDE RANGE OF RECREATIONAL ACTNITES WITH SKIING,
INDOOR WATER PARK, INDOOR ICE ARENA, CHAMPIONSHIP GOLFING, SHOPPING, SPA, FUNCTIONS AND CONFERENCES:
THE ADDITIONAL SPENDING IS BASED UPON THE OCCUPANCYMSITOR NUMBERS EXTRACTED FROM THE ASSUMPTIONS
TABLE BELOW.

RECREATION:

THE SPENDING IS ALLOCATED OUT ON AN AVERAGE BASIS FOR THE USE OF THE ABOVE RECREATIONAL ACTIVITY,

APPLYING AVERAGE RESORT CHARGES AND USAGE PER RECREATION TYPE AS CHARGED BY JAY PEAK RESORT TO ITS

VISITORS.
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Section 2 ( Goff and Mountain Suites Business Plan

GOLF COTTAGES AND WINTER SKI CHALETS

*5ffik OPERATOR PROJECTIONS GOLF COTTAGES / WINTER SKI 

CHALETSJA 
i~% 

PEAK Hotel Goff and Honeymoon Cottages Complex comprising 100 Living Units

V 
E 

R M O N 
T DRAFT ASSUMPTIONS - UNITS AND OCCUPANCY

-s" tmponant Now: Formrd 1.aWna Staff

SUITES UNIT ANALYSIS Unitsme Per Day iHgh seams', Per Day iLowSeason Per Day Totals

~¢ 'iRoom Rates R0,cxn.Ai(6
1 lied 24 52TS00 6600 5245,00 4920 "3l45 O0 3480

0
2`Bed 72 #825 306W 5350 0D' 25200i ;22500 16200

onHoneymo Cottages 4 260D ,__$475 6 1900- 5295.00= 1160
Totals 100 39800 32020 20860

Days occupied (see Occupancy Table below) 73 107 69 249
Gross Revenue Per Season Per Annum $2,905,400 $3,426,180. $1.439,340 $7,774,880
'Est Average Suite Unit Floor Area est:1100 sq. ft.

73 107 60
Average Dalty Rate oer Cottage Unit

s3sD~'euacatpsCXesfu°ak~#9D•,~,dfiu.. a.~era6orrx'-~_ ;,sT.-77, ~ ~z~~; "

Golf Cottages will be utilised as mountain ski chalets during winter shling season, thereby extending high season occupancy and loam rates

ASSUMPTIONS

OCCUPANCY RATE HOTEL SUITESYEAR 1 HOTEL SUITES YEAR 4 HOTEL SUITES YEAR 10

DAYS PERCENT DAYS DAYS PERCENT DAYS DAIS PERCENT DAYS

AVAIL. .00CUPIED OCCUPIED AVAIL, OCCUPIED OCCUPIEQ AVAIL, OCCUPIED OCCUPIED
PRIME TIME # % # # % N # % 4
CHRISTMAS &NEW YEAR B 10055 8 8 100116 8- 8 100% a
GEORGE$ WASHINGTON WIE 5 90% 5 5 90% 6 5 90% 5
SCHOOL BREAK, QUEBEC 5 S5%, 4 58@% 4 5 85% 4
SCHOOL BREAK, ONTARIO 5 100% 5 5 1074 5 5 1001A 5
EASTER 3 85% 3 3 850A 3 3 85°% 3
WEEKEND,WINTER 24 90°A 22 24 9514 23 24 95% 23
WEEKEND,SUMMER 20 90% 18 20 95°A 19 26 95% 19
CONSTRUCTION HOLIDAY 10 90% 9 10 95°A 10 40 95% 10

80 73 8o 76 84 76

OTHER PERIODS
WEEKDAYS,WWNTER 55 65% 36 55 75°% 41 65 80°% 44
WEEKDAYS,SUMMER 70 65% 46 70 75°A 53 70 80% 56
FALL & SPRING DAYS 40 65% 26 40 756% 30 40 75% 30

165 107 165 124 165 130

115 6016 69 113 70°A 1.23 115 80% 141LOW OCCUPANCY PERIODS

CLEANING DAYS 5 e 5

TOTAL. 365 Ga% 365 TIFF 365 85% k
TNarV MPv0&rWvpdatcdtyRap+dUSA1WS.lnd. KD&4aSHJmFCCA-rmYAWW20,Me

INTENTIONALLY LEFT BLANK
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Section 2 1 Golf and Mountain Suites Business Plan

GOLF COTTAGES MANAGEMENT

i I IF I FINANT AND OPERATOR OF THE JAY PEAK GOLF COTTAGES I WINTER SKI CHALETS COMPLEX WILL BE APPROVED
r,Y JAY i'EA.K. GP SERVICES GOLF INC, THE GENERAL PARTNER, UNDER A PROPERTY MANAGEMENT AGREEMENT WHICH
!NTLF %1:_It, PRC!VIDES FOR COMPENSATION TO MANAGEMENT AGENT OF UP TO 10% OF RENTAL REVENUES, AND
R: OUIRF = EXTENSIVE DISCLOSURES BY TENANT OF EMPLOYEE AND REVENUE DATA PURSUANT TO TERMS OF LEASE.

INTENTIONALLY LEFT BLANK
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Section 2 I Gott and Mountain Suites Business Plan

FACILITIES: ANALYSIS OF ACCOMMODATIONS
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GOLF COTTAGE 1 SKI CHALET DEVELOPMENT OF 50 BUILDINGS IN THE AREA OF THE FIRST, SECOND AND THIRD
FAIRWAYS OF JAY PEAK'S CHAMPIONSHIP GOLF COURSE

INTENTIONALLY LEFT BLANK
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Section 21 Golf and Mountain Suites Business Plan

WEDDING CHAPEL

THE WEDDING CHAPEL, BUILT IN VERMONT ALPINE ARCHITECTURAL STYLE, IS TO BE A SIZE SUITABLE TO HOST THE
CEREMONY FOR THE WEDDING PARTY AND OF APPROXIMATELY. 80 OF THEIR GUESTS WITHIN THE CHAPEL, ALTHOUGH
MANY MORE GUESTS ARE PROJECTED TO ATTEND AND CAN EASILY BE ACCOMODATED BY THE RESORT AT THE
RECEPTION AND ASSOCIATED FUNCTIONS.

THE CHAPEL IS TO BE LOCATED IN A QUIET AREA OF THE RESORT WHERE THE WEDDING PARTY AND THEIR GUESTS
MAY ENJOY THE PRIVACY THEY DESERVE ON THEIR SPECIAL DAY. PLANNED TO BE OPEN YEAR ROUND,THE WEDDING
CHAPEL AND RELATED FACILTIES WILL INVOKE LASTING MEMORIES FOR THOSE WHO CHOOSE TO SHARE THEIR VOWS
AT JAY PEAK RESORT.

TEN YEAR INCOME PROJECTIONS: WEDDING CHAPEL

JAY - .<PEAK WEDDING CHAPEL AND WEDDINGS

V R M 0 N T OPERATORPROJECTED STATEMENT OF INCOME
-See Important. Note. Forward Looking StatemeMs:

Nt~UES {sea anuly els' -.' () ' ~L 09$ 6b~f'mS2, 67,568::5 , 12 1 52,355,178; 2 a 32 45 89 L 507578.52,553;650 2,604 723 216 3

Purchases S734,860 $793:549 $809,522 S825,712 $842.226 $859,071 $876,252 5893.777 $911,653 $929,886
Labor 5398,924 $430,838 $462,584 $471,836 5481,272 S490,898 $500,716 $510,730 S520,94

y5~

$531,363{.

-

(Avg. Wage $20930)
Other Variable Expenses $377,928 $408,162 $416,325 $424,652 $433,145 $441,808 $450,644 $459,657 $468,850 $478,227

GROSS PROFIT $567,888 $634,919 $624,486 $636,978 5649,718 $662,712 $675,956 5689,485 5703,275 $717,341

INDIRECT COSTS
Overheads
Base Rent $84,000 $85,680 567,394 $89,141 $90,924 $92,743 $94,598 $96,490 598,419 $100,388
Percentage Rent 5167,968 . $181.405 $185,034 $188,734 $192.500 $196,359 $206,286 $204.292 $208,378 $212,545
1.1161ties $67,500 $69,525 S71,611 $73,759 37502 $78,251 $80,599 $83,016 $86,507 588,072
Prop Taxes S24,000 $24.720 $25,462 $26,225 $27,012 $27,823 $28,657 529,517 $30,402 $31,315.
Insurance inct, iab $30,000 $30,000 $30,000 $30,000 $30,000 $30,000 530,000 $30,000 $30,000 $30,000
Egip Mainland replace $41,992 $45;351 $46,258 S47,184 548;121 $49,090 $50,072 551,073 $52,094 $53,136
Other Admin Costs S52,490 $66,689 $57,823 $56,979 $60,159 $61,362 $62,589 563,841 $65,118 $66,420
TOTAL $467,950 $493,371 $503,581 $514,023 $524,704 $535,627 $546,801 $558,229 $569,919 $581,877

TOTAL COSTS $1,979,662 $2,126,020 $2,192,012$2,236.223 $2,281,347 $2,327,404 $2,374,413 $2,422,394 $2,471,367 $2,521,353

PROJECTED NET 1 COME $119.938 $141,548 $120,907 $122,955 $125,014 $127,084: 11129,165 $131,250 $133,358, $135,464

Sea Disdarmor-Forward looking St2temerde

HIGHLIGHTS

• CONSTRUCTION TO COMMENCE AU'T'UMN 2011, ESTIMATED COMPLETION DURING 2012.

• PROJECTED REVENUES ON COMPLETION OF PROJECT: YR 1 $2,099,600, YR 5:$2,406,361, YR. 10: $2,656,817.
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JAY PEAK WEDDING CHAPEL CEREMONIES

Income Assumptions

Service/Rental:

2-hour Chapel Use.
One-hour Rehearsal.
Banquet Room Rental
Official (Requested Offering):
JP Photographer
JP Vdeographer
Flowers
Musicians (optional).
Sleigh Ride or Tram to Mtn. top
Chapel Print, Cloths. "JP" (own or JP).
Invitations.
Tuxedos (each pays his own).
Catering ($23-30/p)
Drinks (alcoholictsoft;
Cake.

Total Price Ranges for 80 guests:

INTENTIONALLY LEFT BLANK

Wedding Ceremony & Chapel
Projected Price Range

$375-$800
$50-$75
$375-$760
$150-$190
$185-$900
$200-$800
$100-$500
$ 0-$500
$ 0-$200
$ 0-$600
$100-$300
$ 67-$149
$30 per hd
$20 per Ind
$100-$300

INTENTIONALLY LEFT BLANK

Section 21 Goff and Mountain Suites Business Plan

Average Revenues
per wedding event
excl. accomodation

613
63
573
170
550
500
300
250
100
300
200

2,680
2,400
1,600
200

$10,498
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Section 21 Gott and Mountain Suites Business Plan

Ni 'y J T I-N TOP Ft AND BAR

PL s° `j) TO BE OP FN YEAR ROUND (SUBJECT TO Va3FA" HER CONDITIONS), LOCATED AT THE SUMMIT OF JAY PEAK
a"iAl 2, AND ONLY AGCES91I31_Ic BY I HE TRAIVI (CABLE CAR), GUESTS WILL FIND A DELIGHTFUL MOUNTAIN TOP CAFE
bAR >t` !'N! SEATIN AND !-AOILI T IES FOR APPROXIMATEL# 120 PERSONS, FEATURING EXTENSIVE OUTDOOR

t'-k6,a` CES AND PAN{.,I";+"MiG VIEWS ACROSS THE MOUNTAIN TOPS EXTENDING BEYOND VERMONT AND FAR INTO
= LVI T 1 A RUSTIK' ~ IREPLACE, A COZY LODGE ATMOSPHERE AND EXCITING SELECTIONS OF FOOD FROMTHE JAY

PEAK k::ts[-FS

TES YEAR I14C F F PROJECTIONS: MOUNTAIN TOP CAFE AND BAR

t +'~4 1 # ;. MOUNTAIN TOP BAR CAFIf
PROJECTED STATEMENT OF INCOME -See Important Now. Forward LookingStatemontar

r'2u"td ', l?I'S S•,•r stt iysa3 bts+~N~ i.:S54,~G00 *1,600s 2ttSt,S4S.Cr3;? 51747$`,3.;)08 55,63<3}7fi$ ,fi88+951 9,739, 30;;'i13791~819 X1,'8 „„ -,f 4409+41

$~IG,54z 5$317},199 5540,974 $557,203 $573911 2591.136 $608,870 $627,137 6545,951 $665,329

20 21'

q rss-_: fc7n.lt z X50'136 $463.392 S477,502 $491,930 55MASS 5521,889 $537,546 $553;672 $570,282

'zS8 brtt`c $t33.i,tik30a384 $1,3$0465 5: 16r.00'a $1 Ufiti49ti:Og7,825' S1,f3L375!1"f16Q0$2199.&_

rri~f7 ~ 3 i;t14 tT 1516 mir, *0570.2.",6 15411.974 5557-203 $573,919 S591,136 $608,870 $627,137 $845.951 5685.329

S;C.MECT CC3sz':>

:f r;: $1':;67310 StSLr.!2.0 $1,2,302 $165,548 5168,859 $172,237 $175,681 $179,195 S182,779 3186,434
r:s €ntol'r8rt+t 2100,!:Vi 1x1 L',050 $123,051 5327,301 $131,101 $13`,117 $$139.170 5143,346 5147.646 $152,075

L17.747 $52,522 $54.097 1,55.720 $57,292 $59,114 $60,887 502,714 584,595 58&,533
51 . 0:;0 $16541" 514095 $19,659 320,259 $7.0.867 $2.1,493 S2Z138 $22.802 $23,486
X524.0.1 S2,000 SZ4,000 $24,000 $2.4,000 S24,000 $24,000 $24,000 $24,000 $24,000

13 •-'.°•€5+=.. ::ei n n'xv 52'1,7114 $30.012 $30,103 331,840 532.795 $33,779 $34,793 $35,836 $36,911 $30-.019
4 rt , Cr•n'U $2I,2N $30,012 $30,4113 $31,840 532,795 $33,779 $34,793 $35,838 $36.911 $38.019

$134,7.55 5444,4173 $455,978 $467,283 $470.892 $490.817 $503,085 $515,645 5528.566

alt G:T 1.23 .. j 9 3#;.,641 5€ 4,..838 51.190.784 51, 33,732 51,575,777 Si,6?.1,578 S1.667,747 $1.715;2G7 $1954.177

ff-iU NET INCOMC $105 t°45 $135,E'80 $98,001 510117+1 $.106,636 $112;244 $118,054_ _$124.072 $130,306 " 136769

-_r i ~D1 k f:r{EAt t7i1YiF1' -1`aA1.YSiS .. ~ ,

~'``.a ..z 
_ „; 10'301a5nr,,o- Approt SiSspend ~ x

Sn.Wi. Fl-.; k:xt GO Rif Stmp Vending misc. Total
;rte; r;z goat$ --"4,200  s2&,E1t10 Stw'Abo SiS;biltf ~t1 $1;3643200

F1 : V- 11A= H ,:- f-Cra lei: 210.59t.S400 16/20/2010

HIGHLIGHTS

CONSTrUICTION OF MOUNTAIN TOP CAFE` IS IN KEEPING WITH VERMONT ALPINE ARCHITECTURE USING
LOCI' P 3N S) MATERIALS AND MEMORABILIA, AND FEATURING EXTENSIVE SUNDECKS PLANNED TO BE OPEN ALL
YF-..AP R ~.:.JUND

.,QN i RUCTION TO COLIMENCE 2011, ESTIMATED COMPLETION LATE 2012 SUBJECT TO WEATHER CONDITIONS
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Seciion 2 [ Golf and Mountain Suites Business Plan

PROJECTED REVENUES ON COMPLETION OF PROJECT: YR 1: $1,364,200, YR 5: $1,639,768, YR 10: $1,900,941,

TRAMHAUS RETAIL AND ENTERTAINMENT CENTER

RETAIL SHOPS WILL FEATURE A FULL SERVICE GROCERY STORE, FRESH FOODS, AND DELICATESSEN, PLUS OTHER

RETAIL OFFERINGS.

TEN YEAR PROJECTIONS: TRAMHAUS RETAIL CENTER (RETAIL)

JAY
~' ~~~~ TRAMHAUS RETAIL CENTER

FIRST FLOOR SHOPS

Y 
E R M D T 

PROJECTED STATEMENT OF INCOME seednporuntNa.; ferassrdtopktnQBtatrmtnu:

•- '

Ftt~!~NlT S (fie ann, sis 2r, Owl >:~.775 OOD~$~ 062600:;: $3144,075~8,,,,,,,~9'%S~33~351" ~~53,5N3~,~84 5~3,"~845'~~~}s1908~6,~~

Purchases $1,665,000 $1,831,500 S1,686,445 $1,943,436 $2,001,330 $2,061,369 32,123,210 $2,186,907 $2,252,514 52,320,089

Labor $485,625 $534,188 3565,934 $582,912 $600,399 $618,411 $636,963 $656,072 $675;754 5696,027

(Av9. Wage S11 per hr. $23023)
Other Variab!e Expenses S138,750 $152;625 $157,204 $161,920 5166,777 $171,761 $176,934 $182,242 $187,709 5193,341

SUB TOTAL: COST OF SALES $2,289,375 $2,518,313 $2,609,582 $2,687,870 52,768,506 S2,851,561 $2,937,108 $3,025,221 53,115,978 $3,209,457

GROSS PROFIT $485,625 $534,188 $534.493 5550,528 $567,043 $584,055 $601,576 $619,624 S638,212 $657,359

INDIRECT COSTS
Overheads
Rent $150,000 $153,000 $156;060 S159,181 $162,365 5165,612 $168,924 $172.303 $175,749 $179,264

Percentage Rent $0 SO $0 SO $0 50 SO $0 $0 50
Admin Expenses $69,375 S76,313 $78,602 $80,960 $83,389 $65,890 $88,467 $91,121 $03,855 $96,670
Marketing $55,500 S61,050 $62,882 $64,768 $66,711 $68,712 $70,774 $72,697 $75.084 $77,336
Utillies $52,000 $52,000 $52,000 $52,000 $52,000 552,000 $52,000 $52,000 $52,000 S52,000
Prop Taxes $0 50 $0 50 50 $6 $0 $0 $0 $0

Insurance $0 SO $0 so $0 $0 $0 $0 SO $0
Maintenance and repairs $12,000 $12,000 $12,000 $12,000 512,000 $12,000 $12,000 $12,000 512,000 $12,000
Other Admin Costs $25,000 $25,000 $25,000 $25,000 $25,000 $25,000 $25,000 $25,000 $25,000 $25,000
TOTAL 5363,875 $379,363 $386,543 $393,909 $401,465 $409,215 $417,165 $425,321 $433;687 $442,271

TOTAL COSTS $2,653,250 $2,697,675 $2,996,126 $3,081,779 $3,169,970 $3,260,778 $3,354,273 $3,450,542 53,549,665 $3,651,728

PROJECTED NET INCOME $121,750 $154,825 $147,949 $166,618 165,379""$174;840'"'$184;4W1 $194;303'""" $204;525:. 4215;088'
4,39% 5.07% 4.71% 4.641A 4.96% 5.09% 5.21% 5.33% 5A5% 5.56%

xei iz"vC-~o~mcr ̀ fae~mrd kxRm stmemcos;1

HIGHLIGHTS

• RENOVATION OF EXISTING ADMINISTRATIVE BUILDING 151 FLOOR

• ADJACENT TO TRAM STATION AND TRAMHAUS LODGE HOTEL

PROJECTED REVENUES OF PROJECT: YR 1 $2,775,000 YR 5: 53,335,549 YR.10; 53,866,816
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Section 2 I Golf and Mountain Suites Business Plan

TEN YEAR PROJECTIONS: TRAMHAUS RETAIL AND ENTERTAINMENT CENTER
(ENTERTAINMENT)

THE ENTERTAINMENT CENTER IN WINTER WILL FEATURE SKI THEMED ARCHITECTURE AND DECOR. FOR DRINKS,DANCING, BAR SNACKS AND GENERALLY SOCIALIZING, IN SUMMER, THIS FACILITY WILL BE USED AS FUNCTION ROOM(S) AND GOLFING FUNCTIONS - SIMILAR TO THE NINETEENTH HOLE.

JAY ?M PEAK TRAMHAUS ENTERTAINMENT CENTER

V E R 1.4 0 N T SECOND FLOOR
PROJECTED STATEMENT OF INCOME "SfthW1f..tNna: F.-mLooktnasx.e~.t

Purchases $768,000 $844;800 5853;248 $861,780 $870,395 $879,102 $887,893 $896,772 $905,740 $914,787Labor $460.800 $506,880 $533,280 $538,613 $543,899 3549,439 $554,933 $560,483 $568,087 $571,748

{Avg. Wage $11 per hr, $23023)
Other Variable Expenses $163,200 $179,620 $181,315 $183,128 $184,960 S188,sog 51a8,877 $190,564 $192,470 S194,394

SUBTOTAL: COST OF SALES 51,392,000 S1,5310M $1,56.7,843 $1;583,522 $1,599,357 $1,615,350 $1,6311,504 51,647;819 $1,664;297 $1,680,940

GROSS PROFIT $528,000 $580,800 $565,277 $570,930 5576,839 $582,405 $588229 $594,112 3600,053 $6006,053'INDIRECT COSTS
Omheads
Rent so $o $o $0 $0 SO $0 $0 $0 50Percentage Rent $0 $0 50 so $0 5o $0 $0 $0 30Admin Expenses $78,800 $84,480 $85,325 586,178 $87,040 $87,910 $88,789 $89,677 $90,574 $91,460Marketing & Entertainment $424,800 5137,280 $138,653 $140,039 $141,440 $142,854 $144,283 S145,725 $147,163 $148;655utilties $52,000 552,000 $52,000 552;000 552;000 552,000 $52,000 $52,000 $52;000 $52,000Prop Tuxes $18,000 $18,540 $19;098 519,669 $20,259 $20,867 $21,493 522,138 $22,802. $23,486Insurance $18,000 524,000 $24.000 $24,000 $24,000 524,000 $24,000 $24,000 $24;000 $24,000Maintenance and repairs $36,000$36,000 536,000 S36,000$36.000 $36.000 $36;000 536,000 $36;000 $36.0wO#wAdmh Costs S25MCI. s25 nrm c~K nnn eic nm e~c AM-, ._ ------ --- --

TOTAL COSTS $1,742.600 $1,908,500 $1,947,917 $1,966,408 $1;985;096 $2,003,982 $2,023.069 52,042,359 $2.061,856 $2,081.560

O sowow'Forward wk l45t.0merAk*

HIGHLIGHTS

+ RENOVATION.OF EXISTING` ADMINISTRATIVE BUILDING 2"d FLOOR

ADJACENT TO TRAM STATION AND TRAMHAUS LODGE HOTEL

• PROJECTED REVENUES ON COMPLETION OF PROJECT: YR 1 $1,920,000 YR 5'. $2,175,996 YR. 10: $2,286,993

INTENTIONALLY LEFT BLANK
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Section 21 Golf and Mountain Suites Business Flan

MINI-MART ON THE GOLF COURSE

PLANNED TO BE OPEN YEAR ROUND, THIS FACILITY WILL BE OWNED AND OPERATED BY JAY PEAK INC. CAPITAL FUNDS
WILL BE INVESTED BY JOY PEAK INC.TO DEVELOP THIS FACILITY AND REVENUES FROM THIS FACILITY WILL FURTHER

ASSIST IN JOB CREATION.

TEN YEAR INCOME PROJECTIONS: MINI-MART ON THE GOLF COURSE

JAY', # ~ ~~~~ MINI-MART on the GOLF COURSE

V E R M O N T PROJECTED STATEMENT OF INCOME -sevimmuntNote: Fomrd1=wny Sutaments:

W29171,17*1201-4

_,,Z91"~33__51 X83728. 1' 25 1 5 99"b:",b 2,x35. "3Jfi;f1;6

Labor $305,324 $335,856 $345,932 $356,309 S368,999 $378,009 5389;349 $401,029 $413.060 $425,452

13'. t5 5 ~3~ ~,_ _ 
.18 18 _l7 iA _ ?9. .. _.v T4

(Av9. Wage $11 per hr. $23023)
Purchases and Variable Expenses $647,286 $712,014 $733,375 $755,376 5778,037 $801,378 $825,420 $850,182 $875.688 $01 ,959

SUB TOTAL; COST OFSALES $952.609 $1.047,670 51,079,306 S1.11106 51,145,036 $1,179;387 $1,214,769 $1.251,212 $1,288,748 $1,327,411

GROSS PROFIT $268,685 $295,553 5304,420 $313,552 $322,959 $332,648 $342,627 $352,906 $363,493 $374,398

INDIRECT COSTS
Overheads
Rent 561,065 $67,171 $69,1 B6 571.262 $73,400 $75,602 $77,870 $80,206 $82,612 585,090

Percentage Rent Sd $0 $0 5o $0 s0 $0 $o $0 5o

Utiitios 542,745 $47,020 $18,430 549,883 $51,380 $52,921 $54,509 556,144 $57,828 559,563

Prop Taxes $18,000 $18,540 S19,046 S19,G69 $20,259 520,867 $21,493 $22,138 $22,802 $23,485

Insurance $16,000 $24,000 $24,000 $24,000 524.000 $24,000 $24,000 $24,000 $24,000 $24.000
Maintenance and repairs $24,426 $2G.868 S27675 $28,505 $29.360 $30,241 $31,148 432,082 $33,045 $34,038
Other Admin Costs $36,639 $40,303 $41,512 542,757 544,040 $45,361 $46.722 $48,124 $49,587 $51,054

TOTAL $200,875 $223,902 $229,899 $236,076 $242,438 $248,992 $255,741 5262,694 5269,854 $277,230

TOTALCOSTS $1,153,484 $1,271,772 $1,309,206 $1.147,762 $1,387,475 $1.428,379 51,470,510 S1,513,906 41,558,603 $1,604,641

.PROJECTED .NET :INCOME .:' $67,810: 71;651 $74,521 $77,476 $80,520.<. $83;666 $86;886.- -$90,212 .$93;638 $97;168

Fast Food 1 Carry Out Golfer Snack Shop Vending Misc. Total._._
ress

p_%nr.1
ti

Om ft NPOA prapsrod by PApid USA Aws.. tne. Napks FL: K Dougias Notme FCCA Tol: 230.594.54M Rowwd: .912W010
-Fos nisMarmer "forward ipekind

INTENTIONALLY LEFT BLANK
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Section 21 Golf and Mountain Suites Business Plan

PROJECT JOB CREATION CALCULATION:

RIMS II MATRIX

THE METHODOLOGY EMPLOYED IN THE ANALYSIS FOR THE GOLF AND MOUNTAIN SUITES PROJECT WAS DERIVED FROM
THE REGIONAL INPUT-OUTPUT MODELING SYSTEM (RIMS 11) DEVELOPED BY THE BUREAU OF ECONOMIC ANALYSIS
(BEA).

RIMS II IS BASED ON AN ACCOUNTING FRAMEWORK CALLED AN 1-0 TABLE. FOR EACH INDUSTRY, AN 1-0 TABLE SHOWS
THE INDUSTRIAL DISTRIBUTION OF INPUTS PURCHASED AND OUTPUTS SOLD. A TYPICAL 1-0 TABLE IN RIMS If IS DERIVED
MAINLY FROM TWO DATA SOURCES: BENS NATIONAL 1-0 TABLE, WHICH SHOWS THE INPUT AND OUTPUT STRUCTURE
OF NEARLY 500 U.S INDUSTRIES, AND BEKS REGIONAL ECONOMIC ACCOUNTS, WHICH ARE USED TO ADJUST THE
NATIONAL 1-0 TABLE TO SHOW A REGIONAL INDUSTRIAL STRUCTURE AND TRADING PATTERNS.

RIMS II IS WIDELY USED IN BOTH THE PUBLIC AND PRIVATE SECTOR. IN THE PUBLIC SECTOR, FOR EXAMPLE, THE
DEPARTMENT OF DEFENSE USES RIMS II TO ESTIMATE THE REGIONAL IMPACTS OF MILITARY BASE CLOSINGS. STATE
TRANSPORTATION DEPARTMENTS USE RIMS II TO ESTIMATE THE REGIONAL IMPACTS OF AIRPORT CONSTRUCTION AND
EXPANSION. IN THE PRIVATE SECTOR, ANALYSTS AND CONSULTANTS USE RIMS 11 TO ESTIMATE THE REGIONAL IMPACTS
OF A VARIETY OF PROJECTS, SUCH AS THE DEVELOPMENT OF SHOPPING MALLS AND SPORTS STADIUMS.

JAY PEAK GOLF AND MOUNTAIN SUITES L.P. HAS RETAINED ECONOMIC DEVELOPMENT RESEARCH GROUP OF BOSTON
(EDR) MASSACHUSETTS TO CALCULATE, PREPARE AND SUBMIT THE JOB CREATION REPORT FOR THE PROJECT. THE
EDR GROUP TEAM IS HEADED BY MS. LISA PETRAGLIA, DIRECTOR OF ECONOMIC RESEARCH. MS. PETRAGLIA HAS OVER
17 YEARS OF EXPERIENCE WORKING IN ECONOMIC MODELING AND POLICY ANALYSIS, FOCUSING SPECIFICALLY ON
ECONOMIC IMPACT EVALUATION.

EDR HAS PERFORMED JOB CREATION CALCULATIONS DEMONSTRATING PROJECT JOB CREATION OF 380 NEW FULL
TIME NON-DIRECT JOBS FOR THE YEAR OF THE DEVELOPMENT PHASE OF THE PROJECT. AND AT PROJECT LOCATION,
NEW FULL TIME JOBS FROM BUSINESS OPERATIONS TOTAL 621 FOR YEAR 1, AND 669 BY YEAR 2. THE TOTAL OF YEAR 2
FULL TIME JOBS COMPRISES 146 DIRECT JOBS. AND 523 NON-DIRECT JOBS. THE TOTAL PROJECT JOB CREATION IS
1,049 NEW FULL TIME JOBS (380 JOBS FOR DEVELOPMENT PHASE AND 669 JOBS FROM OPERATIONS.) TOTAL JOBS
CREATED FAR EXCEEDS THE REQUISITE JOB CREATION TOTAL OF 900 JOBS FOR 90 FOREIGN EB-5 INVESTORS. EDR
BELOW PROVIDES A SYNOPSIS OF THE JOB GENERATING IMPACTS.

EXHIBIT:

RIMS II INPUT DATA SUMMARY SHEET INCLUDING CONSTRUCTION COSTS AND TIME FRAME INPUTS, AND
LOCATION PHASE REVENUES FROM BUSINESS OPERATION AND SPENDING INPUTS PROVIDED FOR THE
ECONOMIC IMPACT ASSESSMENT REPORT PREPARED BY EDR FROM BOSTON MA.

HIGHLIGHTS: YEAR 1

DEVELOPMENT PHASE JOB CREATION: CAPITAL EXPENDITURE INTO THE PROJECT:

DATA RESOURCE: RIMS II MULTIPLIERS: STATE OF VERMONT (SEE ANNEXED EXHIBITS)

BUILD COST: $49,312,500 FIXTURES COST: $3,500,000 OTHER: $2,187,500'

HIGHLIGHTS: YEARS 2 AND 3

LOCATION PHASE BUSINESS OPERATIONS JOB CREATION BASED UPON VISITOR SPENDING

FOUR COUNTY REGION OF JAY PEAK, VERMONT, THE'HIGH IMPACT AREA' BASED UPON 2000 CENSUS DATA.

YEAR 2: VISITOR SPENDING GENETRATED BY PROJECT: $31,384,893

YEAR 3: VISITOR SPENDING GENETRATED BY PROJECT: $33,761,327

"land and working capital excluded from calculation.
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Economic
Development

RESEARCH GROUP

Summary of Job Generating Impacts — Jay Peak Master Expansion Plan

"Golf and Mountain Suites Phase IiI-A Project"

November 21, 2010

A RIMS 11 multiplier analysis (using regional data for 2007) was conducted to evaluate the business plan for the Jay

Peak (located in Jay, Vermont) Goff and Mountain Suites expansion for job generation potential.

Key findings are as follows:

➢ One-time development phase activ'Ity-associated with a $55 million budget (in 2010$), $52.8 million as economic

transactions, will support 380 full-time equivalentjobs in Vermont over and above the direct construction-related

jobs. These 380 FTE jobs represent non-direct jobs supported during a 12-month development phase.

> Once the facilities are completed —Goff Cottages, Wedding Chapel, Mountain Top Cafa and Tramhaus Retail and

Entertainment Center, Mini-Mart on the Golf Course— expectations for additional visitors to the resort will bring

more over-night guests as well as day visits for recreation and special events. Additional visitor spending in each
of the first two years of operation (of the new facilities) is valued at $31.38 million and $33.77 million in 2010$.

> The total job generating effects of the annual visitor spending are 621 FTE's and 669 FfE's for YR1 and YR2

respectively for the 4-county Northwestern Vermont region.

Job Generation effects of Jay Peak Proposed Expansion

Phase ==> Operations Development Phase

Study Region => 4-county NW VT* State of Vermont

Year 1 Year 2 1 Year

Visitor spending (mil.$2010) $ .31,385 $ 33.774

Construction Budget (mil. 2010$)** M $ 52.813
directJobs(FTE) 133 146 not applicable
non-direct lobs (FTE) 488 523 380

. ' «r-r t"Tt'Job~Rm acts 621& 669r X380Sig~,N

includes Orfeans, t.amoille, Franklin, and Chittenden counties

excludes land contribution and working capital

2 DWer5Vwt 9" Floor, Boson Mamaduteds 021M USA- t0e0YjV -617,33a e775 -1=617.3M.1174 • %WN.edVM*xM
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Section 2 1 Golf and Mountain Suites Business Plan

SUf,4145ARYL RVISITOR. SPENDING GENERATEQBYPRWECT'% _ ^YEAR.2 - ..<".1EflR .:''YEA6 / .,. `»YF 5'.*.
YEAR YEAR? RIMSMulliplier -Farhxkmndtcny

GOLF COTTAGES
AU*M0dations 128 122 18.1121 S7,119,30G $7;51t,615 $7,904,038 $8,063,450
Recreation 147 136 25.2624 55.714,550 $6,166,336 $6.289,6621 $6415.456
Meals 174 163 26.6182 56.498.900 SG,941.722 37'080.6661 $7,222,167

WEDDING CHAPEL
Meals functions 57 53 26.6182 $2,099,600 $2,267.568 $2.312  'f9j $2,359,178

7RAE4 -MUS CENTER
Retail 57 52 19.971 $2,775,000 $3,452,500 $3,144 0T5' $3 238,397
Enterialm"m 53 48 26:61182 51.920.000 $2.112, ,$2';133,120 $2,154.45#

34,695,800 SS,t61 Sa«a7i,195 55,;192,

MOUNTAIN TOP CAFe 38 34 26.6182 St.364,20D SMW,G20 45ga9

GOLF MINI MART 25 23 19.971 $1,221294 $1.3331423 51,311372E
„ m
$t t2 z 23t

OTHER RESORT SPENDING
AND DAY VISITORS , 

s"SmRETAILTRADE Sig WEAR M BIKES ETC 9 9 19.971 $807,667 U 6,711 ,7fr1 ~ 3417W
BARS (night) & RESTAURANTS (iuneh) 28 27 28.6102 Si,076,890 31,1.15,614 $1,154,339 $1,193.063
SPAANDSALONS 9 8 19.988 $437,488 U53,218 $468,950 3484,682
CONFERENCES CONVENTIONS 4 3 18.1121 $200,000 $250,000 6262.500 $275,625
COLIPET1TIONS • golf - mtn!bikes 5 4 25.2624 $150,000 *.,200,000 $220.000 $242.000

S2.15,72,043 $2,855.543 ..Stmt 54J "..i309r fSf
dt"B c1 A . -,e_777-77M-77<,r'6~8~" $S3T,784893 Tfii327 .53}`116578;5$S 56051
.=F— wy L—aws nu rww: cnanerea camaau Amunvm: RaPId USA VMS, Inc.:6413 Provided by IN Stenger President and CEO Jay Peak Resort, Inc.

A 0Q0693
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Secliun 21 Golf and Mountain Suites Business Plan

DEVELOPkQENT OF THE PROJECT

DEVELOPMENT PHASES

TH6 DUiLD OUT OF THE GOLF AND MOUNTAIN SUITES' WILL OCCUR OVER A 12-MONTH PERIOD PROJECTED TO
COti1b~ NCE IN SPRING 2011. AS SHOULD BE NOTED FROM THE RIMS II INPUT TABLE ANNEXED TO THIS BUSINESS PLAN,
TI IF PROJECT IS PLANNED OVER FOUR QUARTERS, AND PROJECTED TO BE COMPLETED DURING 2012.

THE JOB CFEAT,ON INFORMATION IS DETAILED IN THE ECONOMIC JOB IMPACT REPORT IN THE EXHIBIT IN SECTION 5 OF
THIS OFFER ",'G, A14D PREPARFD BY ECONOMIC AND DEVELOPMENT RESEARCH GROUP OF BOSTON, MA DETAILING THE
FULL TIME PERMANENT JOBS CREATED UY THE PROJECT.

DEVELOPER AND CONSTRUCTION

THE CONSTRUC I ION OF THE GOLF AND MOUNTAIN SUITES WILL BE OVERSEEN BY JAY PEAK INC, WHO WILL ENTER INTO
A CONTRACT WITH THE GENERAL PARTNER FOR THE PROJECT. JAY PEAK INC. WILL RECEIVE CONTRACTOR
SUPERVISION PAYMENTS EQUATING TO 15% OF THE BUILD COST OF THE COTTAGES. JAY PEAK INC. HAS EXTENSIVE
EXPERIENCE IN THE. GENERAL CONTRACTING ROLE AND WILL ACT AS THE SUPERVISORY GENERAL CONTRACTOR. JAY
PEAK INC: HAS CONSTRUCTED IN EXCESS OF 300 CONDOMINIUMS AND TOWNHOUSES AT JAY PEAK RESORT OVER A 10-
YEAR PERIOD REPRESENTING OVER V-30 MILLION IN CONSTRUCTION COSTS, TOGETHER WITH ACTING AS
CONST RUCTI(;N MANAGER TO COMPLETE THE EB-5 PHASE I HOTEL COMPLEX AT JAY PEAK, AND TO COMPLETE THE EI3-
5 PHASE II INDOOP ICT_ ARENA AND GOLF CLUBHOUSE CENTER. JAY PEAK INC. WILL FACILITATE THE CONSTRUCTION
OF THL .I.AY PFl,1••: G;Oi.F" AND MOUNTAIN SUITES PROJECT AND THE ANCILLARY FACILITIES.

DEVELOPiIjo~NT PERMITS

THE JAY PEAK MASTER PLAN FOR THE ENTIRE JAY PEAK RESORT WAS CONCEPTUALLY APPROVED IN 1997 BY THE
STATE OF VERMONT DISTRICT 47 ENVIRONMENTAL COMMISSION ("DEC") AND ALSO APPLIES TO THE AREA DESIGNATED
FOR THIS PROJECT (COPY OF MASTER PLAN RESORT EXPANSION STUDY BELOW). THE DEC'S CONCEPTUAL APPROVAL
IN 1997 OF rU SURF_ DEVELOPMENT PLANS BY JAY PEAK RESORT, INCLUDING HOTEL FACILITIES, PROVIDES CONDITIONS
AND GUIDANCE FOR DEVELOPMENT APPLICATIONS MADE BY JAY PEAK RESORT UNDER THE LAND USE LAWS OF THE
STATE OF VERMONT TO OBTAIN DEVELOPMENT PERMITS (SO-CALLED ACT 250 PERMITS), INCLUDING AN APPLICATION
TO BE NIADE FOR THE CONSTRUCTION OF THE JAY PEAK GOLF AND MOUNTAIN SUITES PROJECT.

ON FEBRUARY I5"', 2008 THE JAY/TROY SEWER AUTHORITY SIGNED AN AGREEMENT WITH JAY PEAK RESORT
COMMITTING 500,C% GALLONS PER DAY OF SEWAGE CAPACITY FROM ITS WASTE WATER FACILITY.

THE RESORT rJAS1 ER PLAN EXHIBITED BELOW HAS BEEN APPROVED BY THE TOWN OF JAY AND STATE OF VERMONT
AND INCLUDES A FEDERALLY FUNDED SEWAGE TREATMENT PLANT FACILITY TO ACCOMMODATE ALL OF JAY PEAK'S
PROJECTED GRO'JJTH NEEDS. THE TOWN OF JAY HAS ENDORSED JAY PEAK'S EXPANSION PLANS IN LINE WITH THEIR
MASTER PLANS INCLUDING THE GOLF AND MOUNTAIN SUITES PROJECT BOTH LOCALLY AND REGIONALLY. THE RESORT
MASTER PLAN PROVIDES IDENTIFICATION OF CURRENT AND CONTEMPORARY BED BASE DEVELOPMENT PODS IN THE
VARIOUS LOCATIONS.

IT IS ANTICIPATED THAT THE TOWN OF JAY DEVELOPMENT REVIEW BOARD/PLANNING COMMISSION WILL SHORTLY
COMPLETE= THEIR REVIEW AND ISSUE APPROVAL OF THE GOLF AND MOUNTAIN SUITES PROJECT. ONCE ISSUED, THE
APPROVAL LETTER WILL BE ON FILE AT THE JAY TOWN CLERKS OFFICE. THE GOLF AND MOUNTAIN SUITES PROJECT IS
BELIEVED TO 6E CONSISTENT WITH THE APPROVED MASTER PLAN.
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Section 2 1 Golf and Mountain Suites Business Plan

JAY PEAK RESORT CONCEPT MASTER PLAN
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GOLF AND MOUNTAIN SUITES PROJECT -CONCEPTUAL
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Section 21 Golf and Mountain Suftes Business Plan

GENERAL PARTNER

THE GENERAL PARTNER, JAY PEAK GP SERVICES GOLF INC., A CORPORATION ORGANIZED IN THE STATE OF VERMONT,
WILL PERFORM SERVICES IN CONNECTION WITH THE ACQUISITION, SALE AND LEASING OF THE PARTNERSHIP
PROPERTY, ON TERMS TO BE NEGOTIATED BY THE GENERAL PARTNER, INCLUDING ANY AGREEMENTS NEEDED WITH
THE RESORT OWNER AS TO THE RESORT LAND, INCLUDING ONE OR MORE GROUND LEASES OF SUCH LAND NEEDED TO
CONSTRUCT THE COTTAGES. FURTHER SERVICES OF THE GENERAL PARTNER SHALL INCLUDE, BUT NOT BE LIMITED
TO, ACTING ON BEHALF OF THE PARTNERSHIP WITH FEDERAL, STATE AND LOCAL AUTHORITIES WITH RESPECT TO THE
PROJECT, MONITORING COMPLIANCE WITH ZONING, LAND USE AND OTHER REQUIREMENTS; AND PREPARING OR
CAUSING TO BE PREPARED SUCH THIRD PARTY STUDIES AS IT DEEMS NECESSARY IN CONNECTION WITH THE
ACQUISITION, SALE AND LEASING OF THE PARTNERSHIP PROPERTY AND CONSTRUCTION OF THE COTTAGES AND
ANCILLARY FACILITIES BUILDINGS AND OTHER NECESSARY IMPROVEMENTS ON THE PARTNERSHIP PROPERTY AND
RESORT LAND. ADDITIONALLY THE GENERAL PARTNER WILL OVERSEE CONSTRUCTION OF THE GOLF COTTAGES,
MANAGE THE LEASE OF THE GOLF COTTAGES, NEGOTIATE THIRD PARTY AGREEMENTS TO CONSTRUCT THE GOLF
COTTAGES AND FURTHER OVERSEE CONSTRUCTION OF THE ANCILLARY FACILITIES BUILDINGS, INCLUDING
NEGOTIATING THIRD PARTY AGREEMENTS TO CONSTRUCT THE ANCILLARY FACILITIES BUILDINGS AND MANAGE THE
LEASE OF THE ANCILLARY FACILITIES BUILDINGS, ALL PLANNING, PERMITTING, BID MANAGEMENT AND QUALITY
CONTROL MANAGEMENT OF THE BUILDINGS, INCLUDING THE COTTAGES AND ANCILLARY BUILDINGS, AS WELL AS ALL
MANAGEMENT OF TENANTS AND AFFILIATE(S) .WILL BE BORNE BY THE GENERAL PARTNER. ALL AUTHORITY,
RESPONSIBILITIES AND DUTIES OF THE GENERAL PARTNER ARE MORE FULLY DESCRIBED IN THE LIMITED PARTNERSHIP
AGREEMENT ANNEXED HERETO.

FEES TO GENERAL PARTNER AND AFFILIATED ENTITIES

GENERAL PARTNER'S MANAGEMENT COMPENSATION

OTHER THAN RECEIVING ITS INTEREST AS SET FORTH UNDER THE LIMITED PARTNERSHIP AGREEMENT, BEING
REIMBURSED FOR ALL OF ITS EXPENSES AND COSTS INCURRED RELATED DIRECTLY OR INDIRECTLY TO THE
DEVELOPMENT OF THE PROJECT (INCLUDING BUT NOT LIMITED TO PERMITTING FEES, PROFESSIONAL FEES AND THIRD
PARTY CONSULTANT FEES), AND RECEIVING REIMBURSEMENT FOR EXPENSES AND OTHER COSTS INCURRED DIRECTLY
OR INDIRECTLY BY THE GENERAL PARTNER TO FULFILL ITS DUTIES HEREUNDER, THE GENERAL PARTNER SHALL NOT
BE ENTITLED TO COMPENSATION FOR ITS SERVICES RENDERED PURSUANT TO THE LIMITED PARTNERSHIP
AGREEMENT.

THE GENERAL PARTNER MAY, IN THE NAME AND ON BEHALF OF THE PARTNERSHIP, ENTER INTO AGREEMENTS OR
CONTRACTS FOR PERFORMANCE OF SERVICES FOR THE PARTNERSHIP WITH AN AFFILIATE OF THE GENERAL PARTNER,
INCLUDING WITHOUT LIMITATION SERVICES NECESSARY TO OVERSEE CONSTRUCTION OF THE BUILDINGS AND OTHER
IMPROVEMENTS AND FOR THE LEASING OF THE GOLF COTTAGES AND THE ANCILLARY FACILITIES BUILDINGS, AND THE
GENERAL PARTNER MAY OBLIGATE THE PARTNERSHIP TO PAY COMPENSATION FOR AND ON ACCOUNT OF ANY SUCH
SERVICES; PROVIDED, HOWEVER, SUCH COMPENSATION SHALL BE AT COSTS TO THE PARTNERSHIP NOT IN EXCESS OF
THOSE DISCLOSED IN THE CONFIDENTIAL MEMORANDUM, BUT SUCH LIMITATION ON COSTS SHALL NOT PREVENT THE
RESORT OWNER, GENERAL PARTNER OR AFFILIATE, IF NECESSARY, FROM ADVANCING FUNDS OR OTHER VALUE TO
COMPLETE THE PROJECT AND BEING REIMBURSED WITH THE GRANT OF CLASS B INTERESTS UNDER THE LIMITED
PARTNERSHIP AGREEMENT. IN ADDITION, THE GENERAL PARTNER SHALL PAY THE RESORT OWNER ITS DEVELOPMENT
FEES AND PAY WHOMEVER IT HIRES TO MANAGE THE LEASES A FEE EQUAL OF UP TO TEN PERCENT (100/6) OF THE RENT
PAID BY THE TENANTS, IN ADDITION, THE GENERAL PARTNER SHALL DELEGATE ITS DUTY TO SUPERVISE THE
CONSTRUCTION OF THE PROJECT, INCLUDING BUT NOT LIMITED TO THE CONSTRUCTION AND BUILD OUT OF THE
PROJECT, TO JAY PEAK INC. OR ANOTHER AFFILIATE FOR A MANAGEMENT FEE TO BE PAID BY THE PARTNERSHIP IN AN
AMOUNT EQUAL TO FIFTEEN PERCENT (15%) OF THE OVERALL COST OF THE CONSTRUCTION AND FIT OUT, AS
DISCLOSED HEREIN.

LIMITATION OF LIABILITY OF GENERAL PARTNER AND ACTIVE PARTICIPATION OF
LIMITED PARTNERS

LIABILITY TO PARTNERSHIP AND LIMITED PARTNERS: THE GENERAL PARTNER, AND ITS AFFILIATES, ADVISORS AND
THEIR OFFICERS, DIRECTORS, AGENTS, EMPLOYEES, REPRESENTATIVES, ATTORNEYS, ACCOUNTANTS AND OTHER
PERSONS OPERATING ON ITS BEHALF SHALL NOT BE LIABLE, RESPONSIBLE, OR ACCOUNTABLE IN DAMAGES OR
OTHERWISE (INCLUDING ATTORNEYS FEES AND EXPENSES) TO THE LIMITED PARTNERS OR TO THE PARTNERSHIP FOR
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ANY ACTS PERFORMED IN GOOD FAITH AND WITHIN THE SCOPE OF AUTHORITY OF THE GENERAL PARTNER, OR ITS
AFFILIATES IF ANY OF THE GENERAL PARTNER'S DUTIES HAVE BEEN CONTRACTUALLY DELEGATED TO THEM,
PURSUANT TO THE LIMITED PARTNERSHIP AGREEMENT. ACTIVE PARTICIPATION: NOTWITHSTANDING THE
MANAGEMENT ROLE OF THE GENERAL PARTNER AND THE RIGHTS AND DUTIES ASSIGNED AND DELEGATED TO THE
GENERAL PARTNER, THE LIMITED PARTNERSHIP AGREEMENT, IN AN EFFORT TO REFLECT THE EB-5 REGULATIONS
GOVERNING WHAT LEVEL OF PARTICIPATION OF EB-5 INVESTORS IS ACCEPTABLE TO MEET THE EB-5 CRITERIA,
u NU%. FES THAT EACH LIMITED PARTNER SHALL PARTICIPATE IN THE MANAGEMENT OF THE BUSINESS OF THE

PARTNERSHIP BY MAKING SUGGESTIONS OR RECOMMENDATIONS TO THE GENERAL PARTNER ON ISSUES OF POLICY
II;1PCdlr/:hJT TO THE PARTNERSHIP. THE LIMITED PARTNERSHIP AGREEMENT ALSO PERMITS LIMITED PARTNERS TO
IY. RTICIPATE IN ONE OR MORE OF THE ACTIVITIES (1) PERMITTED OF LIMITED PARTNERS UNDER THE VERMONT REVISED
UNIFORF.1 LIMITED PARTNERSHIP ACT AND (11) OTHERWISE SET FORTH UNDER THE LIMITED PARTNERSHIP AGREEMENT.
.SEE U.•MTED PARTNERSHIP AGREEMENT)

PROPERTY MANAGEMENT AGREEMENT

rHF MANAGEMENT AGREEMENT WILL BECOME EFFECTIVE AS THE COTTAGES AND ANCILLARY PROJECTS COMMENCE
OPERATIONS, THE GENERAL PARTNER WILL RETAIN SO PROPERTY MANAGEMENT, LLC, OR OTHER ENTITY APPROVED
9Y THE GENERAL PARTNER TO MANAGE THE PARTNERSHIP PROPERTY PORTFOLIO, THE COLLECTION OF RENTS, AND
I+E- TFNANTS' LEASES AND OBLIGATIONS UNDER THEIR LEASES. SO PROPERTY MANAGEMENT, LLC OR OTHER
M~-NAGER IS ENTITLED, PURSUANT TO THE MANAGEMENT ARRANGEMENT, TO VARIOUS FEES AS DETAILED ELSEWHERE
Itf? EIIJ.

DISTRIBUTIONS TO INVESTORS

JiL ~:'_ i C'-a:Er) E ROM THE RENTAL INCOME WILL BE PAID IN ARREARS ON A QUARTERLY BASIS. NET PROCEEDS
NIL;.. t iL. FIEVENUE. ON HAND AFTER TYPICAL OPERATIONAL EXPENSES ARE PAID, AND ANY RESERVES MADE, OR OTHER 
='U;d;)S Ind, FHI-ITELD AS IIEEMED NECESSARY BYTHE GENERAL PARTNER (SEE LIMITED PARTNERSHIP AGREEMENT).

EXIT STRATEGIES

AS V!ORE FULLY DESCRIBED IN THE LIMITED PARTNERSHIP AGREEMENT, ONCE ALL 1-829 PETITIONS FILED UNDER THE
ER-5 PROGRAM FOR ALL. QUALIFIED INVESTORS WHO HAVE INVESTED INTO THE PARTNERSHIP HAVE BEEN
ACJUL)ICAT[D, WITH 4NY APPEALS HAVING BEEN DECIDED, THE GENERAL PARTNER WITHIN A REASONABLE TIME
w' ITFAFTER :; ALI. W-VIEvJ MARKET CONDITIONS AND, IF APPROPRIATE IN ITS SOLE DISCRETION, PURSUE ONE OR
'.IORF EXIT STRATEGIES FOR INVESTORS, THESE STRATEGIES MAY INCLUDE SUBDIVIDING THE COTTAGES INTO
R.t•rT a )NAL UNITS AND GRANT EACH LIMITED PARTNER SUCH NUMBER OF FRACTIONAL UNITS THAT WILL ADEQUATELY

."GMI'ENSATE !EACH 1-11AITED PARTNER IN EXCHANGE FOR AND REDEMPTION OF EACH LIMITED PARTNER'S INTEREST IN
THE i' ,RTNFRSHIP.

IF: SUCH AN EXIT STRATEGY IS PURSUED, ALL SUCH FRACTIONAL UNITS MUST BE MADE AVAILABLE AT ALL TIMES THE
SuTTnGES ARE NOT OCCUPIED BY THE INVESTORS TO A RENTAL POOL OPERATED BY THE RESORT OWNER, WHICH
?c-;JTAL RATES AND TERMS AND CONDITIONS THEREOF WILL BE SET BY THE RESORT OWNER AT ITS SOLE DISCRETION
AND THE RESORT OWNER WILL BE ENTITLED TO ITS STANDARD RENTAL MANAGEMENT FEE CURRENT AT THAT TIME.
EACH LIMITED PARTNER MAY SELL HIS FRACTIONAL UNITS WHENEVER HE WISHES AND FOR A PRICE AT HIS
DISCRETION, BUT SUCH FRACTIONAL UNITS MUST BE SOLD THROUGH JAY PEAK REALTY AT ITS STANDARD RATE OF
(;O;vWISSION FOR FRACTIONAL SUNIT SALES. THE GENERAL PARTNER WILL, AS A CONDITION OF THE SALE, REQUIRE
LIMITED PARI'idERS AND OR PURCHASERS TO MAKE THEIR PROPERTY INTERESTS AVAILABLE TO COMMERCIALLY
PEA; iONARIAE, ON-GO!NG HOTEL OPERATIONS WHICH WILL ASSIST TO MAINTAIN PERMANENT EMPLOYMENT CREATED
SY I,;I;; PRO.!Fc. r OTHER CONDITIONS AREAS SET FORTH IN THE LIMITED PARTNERSHIP AGREEMENT.

JAY PEAK INC- RESORT MANAGEMENT TEAM

JAY PE,',K RESORT IS LED BY BILL STENGER WHO IS A RESORT INDUSTRY LEADER IN VERMONT AND NATIONALLY. MR.
SI EP:GEI', HAS TEEN PRESIDENT OF JAY PEAK SINCE 1987 AND HAS BEEN LEADER OF THE RESORT SINCE 1985. MR.
STENGER IS AII; -0 BY OTHER KEY QUALITY CORPORATE MANAGERS: STEVE WRIGHT -VICE PRESIDENT OF MARKETING,
SAUES AND HOSPITALI rY, JAKE WEBSTER - VICE PRESIDENT OF DEVELOPMENT; CHERYL WARD - FOOD & BEVERAGE
MANAGER-. HOWARD NOSEK - DIRECTOR OF GOLF MAINTENANCE; JAIME STENGER - RETAIL AND GOLF OPERATIONS
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DIRECTOR; ALLYSON BATHALON— HUMAN RESOURCES DIRECTOR; HEATHER WHIPKEY, CPA —MANAGER OF
PARTNERSHIP ACCOUNTS C/O JAY PEAK RESORT. JOHN CARPENTER CPA IS THE CFO.

SALES STRATEGY

THE SALES STRATEGY FOR THE PROJECT HAS A CAPTIVE MARKET ALREADY IN PLACE AND WILL HARNESS THE
EXISTING FACILITIES OF THE JAY PEAK RESORT BOOKING SYSTEM THAT HAS BEEN CRITICAL TO THE SUCCESS OF THE
RESORT. THE RESORT WILL MAKE AVAILABLE iTS WEB SITE WITH ON-LINE BOOKING SYSTEM, WEATHER REPORTS AND
ADVERTISiNG/PROMOTiON PROGRAM THAT PROMOTES THE RESORTS EXISTING LODGING.

JAY PEAK RESORT HAS OVER 4,000 ACRES IN ITS OPERATION. THE COMBINATION OF MOUNTAIN FOREST AND VALLEY
STREAM LANDSCAPE MAKES JAY PEAK ONE OF THE MOST SCENIC, NATURAL AND UNSPOILED RESORT SETTINGS OF ITS
KIND ANYWHERE IN THE WORLD.

WITH THIS MAGNIFICENT NATURAL ASSET AS A BACK DROP, THE WELL PLANNED AND ENVIRONMENTALLY SENSITIVE
APPROACH TO THE RESORT LAYOUT MAKES IT A RESORT OF THE FUTURE AND NOT A RE-DONE EFFORT TO REPAIR
PAST MISTAKES.

IT IS PROJECTED THAT THE SCALE OF THE FACILITIES AND SCOPE OF THE AMENITIES PLANNED WILL MAKE JAY PEAK A
SOUGHT AFTER DESTINATION FOR A BROAD MARKET FOR YEARS TO COME. WITHIN BHRS DRIVE THERE ARE 100
MILLION NORTH AMERICANS — 25 MILLION CANADIANS AND 75 MILLION AMERICANS. NUMEROUS FOUR LANE HIGHWAYS
LEAD TO WITHIN 30 MINUTES OF JAY PEAK FROM CANADA AND THE US, AND JAY PEAK RESORT PROVIDES STRONG
MARKETING CAMPAIGNS WITHIN CANADA TO ATTRACT CANADA RESIDENTS.

WORLD CLASS SKIING AND GOLF MAKE WINTER AND SUMMER EXCEPTIONALLY POPULAR BUT WITH A QUALITY SPA,
CONFERENCE FACILITIES, AND INDOOR AMENITIES (SUCH AS A WATER PARK SPA, AND ICE ARENA) THE SHOULDER
SEASONS OF EARLY SPRING AND LATE FALL WILL BE AS POPULAR FOR VACATIONERS AS THE PEAK SEASONS OF
WINTER AND SUMMER.

JAY PEAK HAS A HIGHLY EXPERIENCED MARKETING, SALES AND RESERVATIONS TEAM THAT WILL ASSIST TENANTS I
OPERATORS WITH PRESENTING THE UNIQUE ARRAY OF RECREATIONAL FOUR-SEASON ASSETS INTO HIGH OCCUPANCY
AND PROFITABLE RESULTS FOR THE GOLF AND MOUNTAIN SUITES AND ANCILLARY PROJECTS' TENANT / OPERATORS.

JAY PEAK'S WEBSITE MM.JAYPEAKRESORT.COM) IS A VIBRANT, ACTIVE SITE THAT OFFERS ONLINE RESERVATIONS
AND SPECIAL VACATION PACKAGE PROMOTIONS TO A WORLDWIDE AUDIENCE ON A DAILY BASIS. JAY PEAK AND ITS
STAFF ALSO ADVERTISE AND PROMOTE THROUGHOUT REGIONAL RADIO, TELEVISION, NEWSPAPERS, AND MAGAZINES
AS WELL AS REGIONAL FOUR-SEASON TRAVEL SHOWS AND EXPOSITIONS.

WITH A DYNAMIC PRODUCT AND A STAFF AND MARKETING PLAN TO MATCH, IT IS PROJECTED THAT THE FISCAL
PERFORMANCE OF THESE NEW FACILITIES IN THE GOLF AND MOUNTAIN SUITES PROJECT WILL APPEAL TO MANY
SOPHISTICATED INVESTORS. BELOW ARE EXAMPLES OF INDEPENDENT COMMENTS ON JAY PEAK MARKETING
PROGRAM

JAY PEAK WINS NSAA MARKETING AWARD THIRD YEAR IN A ROW

05.17.2010-Jay, VT— The National Ski Area Assoefaaan (NSMA) announced the winners for the 2009-2010 Marketing and Guest Service Awards;
and Jay Peak Resort again claimed the title for Best Overall Marketing Program. This is Jay Peak's third year in a row to win the award, and their
fourth time winning out of the last five years. Bill Stenger, President and CEO of Jay Peak Resort, attributes the honor to the hard work of the
employees and the direction ofSteve Wright, Vice President of Marketing and Sales. Upon being notified ofthisyear's award, Mr. Stenger said "To
win this award one year As an accomplishment. To win it three years in a row shows a true understanding of our irahapy and Jay Peak's special
qualities. "

Jay Peak aims to not only improve the campaign each year, but also to unfte all marketing efforts  consistently throughout advertising customer
service, promotions, and social media. Their "Raise em Jay" campaign aims to get kids of all ages on the mountain early and often, and tunes them
into true skiers and riders —following in the footsteps of their parents and creating a whole new generation ofdediaated Jay Peakers The mantra
"Raise 'em Jay" is evident In their series of television and print advertisements shat feature babies in hats with skulls and crossbones and kids
turning snowmen into ski jumps. According to Wright Jay Peak's marketing success comes from their never-wavering dedication to make skiing and
riding their number one priority, and despire the growth and expansion the resort isgoing through, Jay Peak will ahvays stay true 10 these most
important values.
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Section 21 Golf and Mountain Suites Business Plan

JAY PEAK: A CASE STUDY IN SOCIAL MEDIA MARKETING FOR SKI RESORTS

Sep 111h, 2009
by Mike Berard

Fact. Until recently, we've seen very few;M area: demons6ating red sodd medfaj savvy. Sorry, it's true_ iFlrfle many resorts are showing upon
various social media channels (7ivitter, Focebook etc), few. are actually gettingthe point - they ma)e:lhe mistake ojselling andpnrrotnoling 

to th¢.
same way they do f►; print awls and on theirwebsftes .1 he vast iiiajority are fart in the social media wilderness Sonee resorts'.however, have maoged
to stayoutof the woods and at the forefriont ofnew media ,

Yesterday; Vermont's Jay Peok Resort4e4d a free:110 
tfubel'to the just 20 people who could prove prinhase of mw media evartgelt+t Mhch:lo .

new book Six Pirels of Sepanatfon. With this brilliant social media maneuver. Jay Peak Resort has carved out:Aik spirt at the fron' ' the di ' *
media race for ski resorts, leaving much of the competition In their cold smoke powder wake. And here's why.

1. Simply put, they are using social 
media Marry ierorlr are still absent from the:social media reabn, meaning" they are must likely watching it rtm

away from them at light speed Every day they make the choice to not Join the conversation, they lose that ability to understand the. language: Jay
Peak Is out there listening and contributing.through Facebook; Twitter, a. Flickr page and a Youtube page W custom comet Their upto-date blogis
updated by "key individuals from across the resor47alloxil4 a transparency that translates into an honest look et what Jay Peak :.:,: jer to, the
consumer.

2. They are 
o p'ering something of worth. 7hfs goes beyond giving mvay 20 

free 

1 i ttekets.':Wilh their blog post, 
Jay Peak has 

stmulrmteousIy giveir

you a book recommendation, a chance at a free day ojskfing and a little pick-me-up good 
news. But it doesn't end there— 

take a look at Jay 
Peak's

Twitter (amongst other ehmmels) and ynuW find a comparry that is offering value through fun, relevant content and open conversation with its
customers. Yes, It is Aar simple. Social media Is not a game:ofgive-and-take, but rather give-and-receive. The dg*nce in the language is small, brit.
the shf in the meaning is massive

3. They share and promote By enticing others to get on the social media train by reading Joel's book. Jay Peak is doing. more than pumping up
their own brand 

They are stpporNng someone else's work And thatperson just so.happens to be a very 
influentlal person, which leads us  to.

4. They reorze the value of crass promotion. Traditional advertising and marketing often revobw around telling evetyone. how awesome you are.
Social media should not It is about sharing By prom' otingWitch's book, Jay Peak has mode anew friend and ally. ?he fact that this new friend has
marry connections it merely a pleasant side-effect  regardless ojwhether it was planned that way. —Rory 23rcker and Mtke Berard

LAND 

CONTRIBUTION

THE NET LAND COST 

PAYABLE 

BY 

THE PARTNERSHIP IS $1,800,000, AFTER 

DEDUCTION OF A 

CREDIT 

FOR BUILD OUT BY

THE PARTNERSHIP OF A JAY 

PEAK COMMERCIAUENTERTAINMENT AREA. 

THE GROSS LAND COST IS 

$4.500.000, AS SET

FORTH 

IN 

THE TABLE ON PAGE 

9, 

PURSUANT TO THE 

OFFERING MEMORANDUM AND 

LIMITED PARTNERSHIP

AGREEMENT.
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JAY > ̀_< - P E A K
V E R M O N T

JAY PEAK GOLF AND MOUNTAIN SUITES L.P.

BUSINESS PLAN

FINANCIAL DATA AND INCOME PROJECTIONS

PARTNERSHIP BUSINESS PLAN: SCHEDULE OF EXHIBITS

1. CAPITAL EXPENDITURE INTO THE PROJECT AND USE OF INVESTOR FUNDS

2. SUMMARY OF:

a) Overall Project Income and Activities Summary

b) Projected Revenues and Income from the Project

c) Projected Visitors and Visitor Spending at Jay Peak Resort.

3. LIMITED PARTNERSHIP INCOME STATEMENT

4. FLOWCHART DEPICTING PARTNERSHIP BUSINESS OPERATIONS AND STRUCTURE

S. SUMMARY OF BIZ PLAN INPUT DATA APPLIED TO RIMS 11 MATRIX

PROJECTIONS OF OPERATOR BUINESS PLANS

6. PROJECTIONS OF GOLF COTTAGES UNITS/ WINTER SKI CHALETS

a) Assumptions applied; room rates, seasonal analysis, occupancy, ADR

b) Income projections and projected net earnings from accommodations

c) Additional spending at Jay Peak Resort facilities

d) Golf Cottages Concept plan

7. TRAMHAUS CENTER INCOME STATEMENTS

a) Retail Units

b) Entertainment Center

S. WEDDING CHAPEL

a) Income Statement

b) Assumptions

9. MOUNTAIN TOP CAFE AND BAR INCOME STATEMENT

30. GOLF COURSE MINI MARKET INCOME STATEMENT

JPI 030703
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JAYyJ ~~ PEAK JAY :PEAK GOLF AND MOUNTAIN SUITES L.P.

90 EB-5 INVESTORS $45,000,000

` "OWNED $Y LPc .BUILDINGS a COST TOTALS<

GOLF COTTAGES.' HONEYMOON COTTAGES (Duplex 2,200 sq tt eneb building) 50 (average 2 units per bldg)

11 00f apprgx each duplex per building unit Cost fe

1100 ft' S175 $9.625.000
1100 f' $175 $9;825,000

Fit Out $20,000 per each res.unit $40,000 $2,000,000 $21,250,000
Infrastructure $1,.500,000 S1,500,000,.

OTA

Const%uctlon Supervision Costs: Based upon. 322,ib0AQ0
_2

Supervision 15% $3,412,500

Supervision Expenses 5% $1,137,500
G`$MAINSUBtZTTsAt' Sl 0 

'.

TRAM HAUS. BUILDING OWNED BY JAY PEAK- PART LEASED.TO LP. CosE.fl2 a

Commercial First Floor. 15,000112 commercial. $180 $2,700,000
Commercial Second Fluor 15,000 f? commercial $180 $2,700,000 $5,400,000

;OWNED 13YJAY PEAK LEASED TO L.'_  Costit7
X

;
_ n.

WEDDING CHAPEL -120 Persons Capacity

120 Persons Capacty 5000 fl' $365 51,825,000
Facilities and Build Out S85Q000

1OWNEDtY JAY PEA  LEASED TO LP'Cost(t2''
e '

MOUNTAIN TOP CAFE BAR SUNDECKS

Square Feet 4500 R' $375 $1,687,500
Fit Out $650,000

General Resort Infrastructure - DRAINAGE, WETLANDS ETC. AND WELCOME CENTER; GOLF MINI MART. SKI LIFTS $7,600.0000~0

FUNDSfRONi•JAY PEAK NC:SI

Repon prepared by Rapid USA Visas. Inc. Naples FL: K Douglas Hulme FCCA Chartered Certified Accountant Tel: 230.594,5400 10/2012010

See Risk Factors ̀Forward koOino Statemen!V
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YEAR 2 YEAR 1 RIMS MUIOPNl FW'k{lwproL4f vM'
GOLF COTTAGES f _ 1

37,119, $7,511,615 $7,904,038 $8,063,45DA comodalbn 128 122 18.1121
$5,714,550

$0,166,336$
6,289,662 $6;415,456Rativation 147 136 25.2624

meals 174 163 26.6162 $8498 $8,941, 57,080,5 Ts 57,712,167^~- B x 1

WEDDING CHAPEL
Moak FuWktts 57 53 26.6182 S2,OD9,600 S2,267,%8 52,312,6191 $2 359178

r i
TRAMHAUS CENTER

%imm

Retail 57 52 19.971 3Z775,000 53,052,500
Entolu meat 53 48 26.6182 31,920, 52.112 ̀ 4

34,695, 5 ,1 4,"

MOUNTAIN TOP CAFF 38 34 26.6182 $1,364,200 51,a 62  x $151453391 ~ SIAS2-i 2

~S1GOLF MIN! MART 25 29 :9.971 $1,224,294 $1.313473 X3#3 7 $t 425239

OTHER RESORT SPENDING
AND DAY VISITORS
RETAILTRADE SKI WEAR SKI DIKES ETC 9 9 19.971 3807,667 ,711 5,h'A "I,7 7
BARS (nigni)& RESTAURANTS (lundt) 28 27 26,6182 $1076,890 S1.1t5,614 51,154.339 31,193.063
SPA AND SALONS 9 8 19.988 $437,486 $453,219 $468,950 $484,682
CONFERENCES CONVENTIONS 4 3 18.1121 $200,000 $250,000 5262,500 $275,625
COMPETITIONS • golf - mtn fbkes 5 4 25.2624 $150,000 SmAo M0,000 5242.00D

52,672.00 52.855543„ ;52971511: t J30YJYSf~.
;GMNDTOTALS, _,_,..... ?34 ' 582 '- .~33A;384d9 €' 37b1:3 ..>S34.fi63',27 ' ;335,' 360.512
Prepatod by Douptas Rutins FCCA: Charteretl Certdkttl Accountant Rapid USA Visas, Ine _data provided by W Stanvt President and CEO Jay Pack Resort. Inc
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PARTNERSHIP AGREEMENT OF JAY PEAK GOLF AND MOUNTAIN SUITES L.P.
A VERMONT LIMITED PARTNERSHIP

The parties to this Agreement of Limited Partnership of JAY PEAK GOLF AND MOUNTAIN SUITES L.P.
are:

Jay Peak GP Services Golf Inc., a Vermont corporation with its principal place of business at 4850 VT
Route 242, Jay, Vermont 05859-9621, in its respective capacities as the General Partner and the Initial Limited
Partner. As additional persons invest in the Partnership, and take such steps as are required hereunder and
under the subscription agreements contained in the Confidential Memorandum (as defined in section 2.06(f)) to
become Limited Partners, such additional Limited Partners shall become parties to this Agreement and shall be
legally bound by the terms and conditions herein.

Recitals

WHEREAS, the parties desire to form a limited partnership to (1) construct and erect fifty (50) golf and
mountain suites cottage buildings with one, two or more living units in each (the 'Cottages"), on land retained by
Jay Peak, Inc. or its successors or assigns (the 'Resort Ownee) at Jay Peak Resort (the 'Resort7) that sits
adjacent or near to the championship golf course at the Resort and leased to the Partnership under one or more
ground leases, which Cottages will be owned by the Partnership and leased to and operated by a tenant to be
approved by the Partnership; (2) renovate the current administrative offices building (the 'Administrative Building')
to include (i) the first floor owned by the Resort Owner consisting of various retail services (the 'Tram Haus Retail
Center"), which Tram Haus Retail Center will be leased for nominal consideration to the Partnership and subleased
for market rent to one or more subtenants approved by the Partnership, and (ii) the second floor owned and
operated by the Resort Owner offering entertainment functions and space for lease or use; (3) develop a mountain
top caf6 and bar with extensive sundecks (the 'Mountain Top Caf6j, on land retained by the Resort Owner at the
Resort, which Mountain Top CaM will be leased to the Partnership for nominal consideration and subleased for
market rent to a tenant to be approved by the Partnership; and (4) develop a wedding chapel (the 'Wedding
Chapel', and together with the Cottages, Mountain Top Caf6 and renovations to the Administrative Building, the
'Project, to be leased for nominal consideration to the Partnership and subleased for market rent to a tenant to be
approved by the Partnership; and

WHEREAS, the parties expect to raise substantial funds from, among other investors, persons who are
not United States' citizens or lawful permanent residents of the United States and who desire to become limited
partners in the Partnership, and this Partnership may enable such investors to become eligible for admission to
the United Stales of America as lawful permanent residents with their spouses and unmarried, minor children; and

WHEREAS, this Agreement sets forth the terms and provisions of the Partnership;

NOW THEREFORE, in consideration of the foregoing, of the mutual promises of the parties hereto, and of
other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
hereto, intending legally to be bound, hereby agree as follows:

ARTICLE I - Definitions and Rules of Construction

Section 1.01. Definitions.

The following additional defined terms used in this Agreement shall have the meanings specified below:

"Accountants" - or such other firm of
independent certified public accountants selected by the General Partner that is reasonably acceptable to the
Limited Partner.

"Act" - the Vermont Revised Uniform Limited Partnership Act (11 V.S.A. ch. 23) and any corresponding
provision or provisions of succeeding law, as it or they may be amended from time to time.
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"Adjusted Capital Account Deficit" - with respect • to any Partner, the deficit balance, if any, in the
,Partner'_ Capital Account as of the end of the relevant Fiscal Year, after giving effect to the following
:!djustn ents:

i, credit to such Capital Account any amounts that such Partner is obligated to restore
pursuant to any provision of this Agreement, is otherwise treated as being obligated to restore under
Treasury Regulation Section 1.704-1 (b)(2)(ii)i(c), or is deemed to be obligated to restore pursuant to the
penultimate sentences of Treasury Regulation Sections 1.704-2(g) and 1.704-2(1)(5); and

(ii) debit to such Capital Account the items described in Treasury Regulation Sections 1.704-
I(b)(2)Iit)(d)(4), (5), and (6).

t 
,e ̀ or-.going definition of Adjusted Capital Account Deficit is intended to comply with the provisions of

Tv~asu y Regulation Section 1.704-1 (b)(2)(ii)(d) and shall be interpreted consistently therewith.

`Adjusted Capital Contribution" - with respect to each Partner, the aggregate capital contributed to
the partnership by such Partner reduced, from time to time, @ by any return of a Capital Contribution made
pursuant to the Agreement, and (ii) by the aggregate distributions of Net Proceeds from a Capital
Transaction made to such Partner pursuant to the Agreement.

"Admission Date" - the date on which a Limited Partner is admitted to the Partnership, which shall
ae 'Jaen ied to be the date of payment by the Limited Partner of its Capital Contribution, which except for the
Initial Limited Partner shall be the date each Limited Partner's Capital Contribution is received by the
.'Iartnc-!rship, thereafter confirmed with a limited partnership certificate (or other evidence of ownership)
'—;ng issued to the Limited Partner.

"Affiliate" - as to the General Partner, any Person who directly or indirectly through one or more
intermediaries controls, is controlled by or is under common control of the General Partner.

"Avreement" - this Agreement of Limited Partnership, including the Recitals and all of the exhibits
hereto and made a part hereof, as amended and in effect from time to time.

Available Cash Flow'- funds provided from operation of the Partnership, without deductions for
paymerls made to service Secured Debt and for depreciation, but after deducting funds used to pay all
expenses and other debts of the Partnership, including administrative operational expenses, debt payments
ttrr man Secured Debt, capital improvements and less the amount set aside by the General Partner, in

tre eyarc,Se of its sole discretion, for reserves.
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`Buildings' — the improvements to be constructed or improved by the Partnership on Resort
Land that will include the Cottages, Administrative Building, Mountain Top Caf6 and Wedding
Chapel.

"Capital Account" - the capital account maintained by the Partnership for each Partner,
determined in accordance with Section 7.01.

"Capital Contribution" - the total amount of cash or any cash equivalents or property (net of
liabilities and commitments secured by such contributed property that the Partnership may have
assumed) contributed or agreed to be contributed to the Partnership by each Partner, including all
adjustments thereto, as provided in this Agreement.

"Capital Transaction" - the sale or other disposition of all or substantially all of the
Partnership Property in a single transaction or a series of related transactions, other than the initial
intended conveyance to Resort Owner of the Resort Owner Units.

"Certificate" - the certificate of limited partnership for the Partnership, as it may be amended
from time to time, that is prepared and filed in accordance with the Act.

'Class A Interests' — if Class B Interests are allocated (see below), all other Interests in the
Partnership. Without limiting the foregoing, all Qualified Investors owning Interests will own Class A
Interests.

'Class B Interests' — as to the Resort Owner, the General Partner, an Affiliate, or any of their
owners or officers, their right, title and interest as a Limited Partner in the Partnership in consideration
if they advance funds or contribute other value to complete the Project or fund its operations. The
Class B Interests shall be in a separate Class B of ownership from the other Limited Partners. Under
Class B, the owner(s) of the Class B Interests shall not share in any Partnership income nor have any
voting rights otherwise permitted Limited Partners, until all 1-829 petitions filed under the EB-5
Program for all Qualified Investors who have invested into the Partnership have been adjudicated,
with any appeals having been decided, but shall share in any gain or loss, or in distributions In the
event of a Capital Transaction, on a pro rata basis, paripassu, based on its Percentage Interest.'

"Code" - the Internal Revenue Code of 1986, as amended from time to time, or any
corresponding provision or provisions of succeeding law.

"Consent of the General Partner" - the written consent or approval of the General Partner,
which shall be obtained prior to the taking of any action for which it is required hereunder; I there is
more than one General Partner, "Consent of the General Partner" shall require the affirmative
consent of General Partners holding at least a majority of the aggregate Interests of the General
Partners.

"Consent of the Limited Partner" - the written consent or approval of the Limited Partner,
which shall be obtained prior to the taking of any action for which it is required hereunder or ratified
retroactively within thirty (30) days thereafter, if there is more than one Limited Partner, "Consent of
the Limited Partner' shall require the affirmative consent of sixty-six and two-thirds percent (66.67%)
of the Limited Partners authorized to vote, unless otherwise set forth herein.

'Cottages" —the fifty (50) golf and mountain suite cottage buildings that will be built and
owned by the Partnership, on land owned by the Resort Owner and ground leased to the
Partnership adjacent or near to the golf course at the Resort„ then leased to and operated by a
tenant to be approved by the Partnership.

"Environmental Hazard" - any hazardous or toxic substance, waste or material, or any other
substance, pollutant, or condition that poses a risk to human health or the environment, including,
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but not limited to: (a) any "hazardous substance" as that term is defined under the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, 42 U.S.C. Section 9601, et seq.

as amended, (b) petroleum in any form, lead-based paint, asbestos, urea formaldehyde insulation,
methane gas, polychlorinated biphenyls ("PCB's"), radon, or lead in drinking water, except for
ordinary and necessary quantities of office supplies, cleaning materials and pest and insect control
supplies stored in a safe and lawful manner and petroleum products contained in motor vehicles or
otherwise properly stored; (c) any underground storage tanks not properly registered with the
appropriate government agencies; or (d) accumulations of debris, mining spoil or spent batteries,
except for ordinary trash and garbage stored in receptacles for regular removal.

"Event of Bankruptcy'- with respect to any Person,

(1) the entry of a decree or order for relief by a court having jurisdiction in respect of such
Person in an involuntary case under the federal bankruptcy laws, as now constituted or hereafter
amended, or any other applicable federal or state bankruptcy, insolvency or similar law, or appointing
a receiver, liquidator, assignee, custodian, trustee, sequestrator (or other similar official) for such
Person or for any substantial part of its property, or ordering the winding-up or liquidation of its
affairs, and the continuance of any such decree or order unstayed and in effect for a period of sixty
(60) consecutive days;

(2) the commencement by such Person of a voluntary case under the federal bankruptcy
laws, as now constituted or hereafter amended, or any other applicable federal or state bankruptcy,
insolvency or similar law, or the consent by such Person to the appointment of or taking possession
by a receiver, liquidator, assignee, trustee, custodian, sequestrator (or other similar official) for such
person or for any substantial part of its property, or the making by such Person of any assignment for
the benefit of creditors, or the taking of action by such Person in furtherance of any of the foregoing;

(3) the commencement against such Person of an involuntary case under the federal
bankruptcy laws, as now constituted or hereafter amended, or any other applicable federal or state
bankruptcy insolvency or similar laws which has not been vacated, discharged or bonded within sixty
(60)consecutive days;

(4) the admission by such Person of its inability to pay its debts as they become due; or

(5) such Person becoming 'Insolvent" by the taking of any action or the making of any
transfer or otherwise, as insolvency is or may be defined pursuant to federal bankruptcy laws, the
Uniform Fraudulent Transfer Act, any state or federal act or law, or the ruling of any court.

"Event of Default" - as set forth in Section 9.02(b).

"Final Determination" - with respect to any issue, the earliest to occur of (a) a decision,
judgment, decree, or other order being issued by any court of competent jurisdiction, which decision,
judgment, decree, or other order has become final (i.e., all allowable appeals filedby the parties to the
action have been exhausted or the time for such appeals has expired); (b) the IRS having entered
into a binding agreement with the Partnership or having reached a final administrative or judicial
determination which, whether by law or agreement, is not subject to appeal; or (c) the expiration of
the applicable statute of limitations.

"Fiscal Year" - the calendar year or such other year that the Partnership is required by the
Code to use as its taxable year.

"Gain" - the income and gain of the Partnership for federal income tax purposes arising
from a sale or other disposition of all or any portion of the Partnership Property.

"General Partner" - Jay Peak GP Services Golf Inc. and any additional or substitute general
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partners of the Partnership named in any duly adopted amendment to this Agreement; if there is more
than one general partner, "General Partner" shall refer collectively to all such general partners and
their successors.

'Ground Lease" — the ground lease or collectively the ground leases entered into by and
between the Resort Owner and the Partnership under which the Resort Owner will enter into the long
term ground lease of portions of land adjacent or near to the golf course at the Resort, for up to forty-
nine (49) years unless terminated sooner due to the termination of the Partnership pursuant hereto,
and, upon which the Partnership will construct and own the Cottages.

'Ground Sublease' —the ground sublease of the Cottages entered into by and between the
Partnership as landlord and a tenant to be approved by the Partnership, by which the Partnership
grants the approved tenant the right to occupy and operate the Cottages, subject to certain
requirements of the tenant to cooperate and comply with the Partnership's requests to document
certain employment, wage, revenue and other reports needed by the Partnership to comply with its
reporting requirements in connection with the IN Act and EB-5 Program, as those terms are defined in
Section 2.06(f).

'Initial Limited Partner"—Jay Peak GP Services Golf Inc.

"Interest" - as to any Partner, the Partner's right, title, and interest In the Partnership,
including any and all assets, distributions, losses, profits and shares of the Partnership, whether cash
or otherwise, and any other interests and economic incidents of ownership whatsoever of such
Partner in the Partnership.

"IRS" - the Internal Revenue Service of the United States of America.

'Leases' — collectively, the Ground Lease, the Tram Haus Retail Center Lease, the
Mountain Top Cafe Lease and the Wedding Chapel Lease, all by and between the Resort Owner
and the Partnership.

"Limited Partner" - Jay Peak GP Services Golf Inc., as the Initial Limited Partner, and any
additional or substitute limited partner or partners of the Partnership as provided herein, in each such
person's capacity as a limited partner. If there is more than one limited partner, "Limited Partner" or
"Limited Partners' shall refer collectively to all such limited partners. In no event, however, shall
there be more than ninety (90) limited Partners at any one time who are also Qualified Investors (as
defined in Section 2.06(a)), unless the General Partner in its sole discretion determines that the
Project can support additional Quafified Investors, in which case the General Partner may amend this
Agreement to allow for additional Limited Partners who are Qualified Investors. If the Resort Owner,
General Partner, an Affiliate or other party advances funds to complete the Project or fund its
operations, the funding party(ies)wIll be given a limited Partnership Interest in a separate Class B
and also become a Limited Partner (see 'Class B Interests').

"Limited Partnership Interest' - 'Interest' or 'Limited Partnership Interest' or "Partner
Interest' means the ownership interest of a Partner in the Partnership at any particular time including
the right of such Partner to any and all benefits to which such Partner may be entitledas owning
either Class A Interests or Class B Interests as provided in the Agreement and under the Act,
together with the obligations of such Partner to comply with all the terms and provisions of the
Agreement and Act.

"Loss" - the loss of the Partnership for federal income tax purposes arising from a sate or
other disposition of all or any portion of the Partnership Property. If the value at which an asset is
carried on the books of the Partnership pursuant to the capital account maintenance rules of
Treasury Regulation Section 1.704-1(b) differs from its adjusted tax basis and loss is recognized
from a disposition of such asset, the loss shall be computed by reference to the asset's book basis
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rather than its adjusted tax basis

"Mountain Top Cafe Lease" - the commercial lease by and between the Resort Owner as
landlord and the Partnership as tenant, by which the Partnership is granted the right to sublease the
rountain Top Cafe to a tenant approved by the Partnership.

"Mountain Top Cafut Sublease"— the commercial sublease by and between the Partnership
as landlord and a tenant to be approved by the Partnership, by which the Partnership grants the
approved tenant the right to occupy and operate the Mountain Top Cafe, subject to certain
requirements of the tenant to cooperate and comply with the Partnership's requests to document
cer.-in employment, wage, revenue and other reports needed by the Partnership to comply with its
reporting requirements in connection with the IN Act and EB-5 Program, as those terms are defined
in Section 2.06(f).

"Net Cash Flow" - the amount, determined for any Fiscal Year or portion thereof, equal to
the excess, if any, of Cash Flow over the sum of the amounts payable from Cash Flow in such year
described in Section 8.01.

"Net Loss" — the net loss of the Partnership for federal income tax purposes for each Fiscal
Year

"Net Profit" - the taxable income of the Partnership for federal income tax purposes for
r--ach Fiscal Year.

"Notice" - a writing containing the information required by this Agreement and sent by
r egistereci or certified mail, postage prepaid, return receipt requested, or sent by commercial delivery
service. by hand delivery, or by telecopy, paid for by the sender, to a Partner at the last address or
addresses designated for such purpose by such Partner in Section 16.01 or as provided therein, the
date of receipt of such registered mail or certified mail or the date of actual receipt of such writing by
c,)inmerciai delivery service, hand delivery or telecopy, being deemed the date of the Notice.

"Partner" or "Partners" - the General Partner and the Limited Partner, either individually or
roilect'vely, and their successors.

"Partnership" - Jay Peak Golf and Mountain Suites L.P., a limited partnership formed under
and pursuant to the Act, and governed by this Agreement. Also sometimes referred to herein as the
Limited Partnership.

"Partnership Property" - the Partnership's interest in real property, including without limitation
(i) a gro and leasehold interest as ground lessee in-the land owned by the Resort Owner on which the
Cottages -wilt be built, (ii) a ground sublease interest as ground sublease lessor in the land owned by
t1v? Re,~crt Owner on which (fie Cottages will be built, (iii) a leasehold interest as tenant pursuant to
.,N: 1-Jountain Top Cafr? Lease, the Tram Haus Retail Center Lease(s) and the Wedding Chapel
I(~:ise encumbering improvements all located at the Jay Peak Resort in Jay, Vermont, and (iv) a
su Aease interest as landlord pursuant to the Mountain Top Caf6 Sublease, the Tram Haus Retail
Center Sublease(s) and the Wedding Chapel Sublease.

"Person" - an individual or entity, such as, but not limited to, a corporation, general
partnership, joint venture, limited partnership, limited liability company, trust, cooperative, or
association and the heirs, executors, administrators, legal representatives, successors, and assigns
of the Person where the context so requires.

"Project" - the aggregate of all of the Buildings and other improvements to be constructed
and leased out by the Partnership at the Resort.
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'Related Documents' — the Confidential Memorandum and exhibits thereto, as defined in
Section 2.06(f).

'Resort Land' — the land owned by the Resort Owner on which the Partnership will
construct and lease out the Cottages, Mountain Top Cafe, Tram Haus Retail Center and Wedding
Chapel.

"State" - The State of Vermont.

'Subleases' - collectively, the Ground Sublease, the Tram Haus Retail Center Sublease, the
Mountain Top Cafe Sublease and the Wedding Chapel Sublease, all by and between the
Partnership and one or more subtenants approved by the Partnership.

"Term" - The period of time the Partnership shall continue in existence as stated in Section
2.07.

`Tram Haus Retail Center Lease' — the commercial lease(s) by and between the Resort
Owner as landlord and the Partnership as tenant, by which the Partnership is granted the right to
sublease the Tram Haus Retail Center to one or more tenants approved by the Partnership.

"Tram Haus Retail Center Sublease" —the commercial sublease(s) by and between the
Partnership as landlord and one or more tenants to be approved by the Partnership, by which the
Partnership grants the approved tenant(s) the right to occupy and operate the Tram Haus Retail
Center, subject to certain requirements of the tenant(s) to cooperate and comply with the
Partnership's requests to document certain employment, wage, revenue and other reports needed by
the Partnership to comply with its reporting requirements in connection with the IN Act and EB-5
Program, as those terms are defined in Section 2.06(0.

'Treasury Regulations!'- the temporary and final regulations promulgated under the Code,
as such regulations may be amended from time to time (including corresponding provisions of
succeeding regulations).

'Wedding Chapel Lease — the commercial lease by and between the Resort Owner as
landlord and the Partnership as tenant, by which the Partnership is granted the right to sublease the
Wedding Chapel to a tenant approved by the Partnership.

`Wedding Chapel Sublease' —the commercial sublease by and between the Partnership as
landlord and a tenant to be approved by the Partnership, by which the Partnership grants the
approved tenant the right to occupy and operate the Wedding Chapel, subject to certain
requirements of the tenant to cooperate and comply with the Partnership's requests to document
certain employment, wage, revenue and other reports needed by the Partnership to comply with its
reporting requirements in connection with the iN Act and EB-5 Program, as those terms are defined
in Section 2.060.

Section 1.02. Rules of Construction.
(a) Unless the context clearly indicates to the contrary, the following rules apply to the construction of
this Agreement:

(1) words importing the singular number include the plural number and words importing
the plural number include the single number;

(2) words of the masculine gender include correlative words of the feminine and neuter
genders, and vice-versa;
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(3) the headings or captions used in this Agreement are for convenience of reference
and do not constitute a part of this Agreement, nor affect its meaning, construction, or
effect;

(4) any reference in this Agreement to a particular 'Article; 'Section' or other
subdivision shall be to such Article, Section, or subdivision of this Agreement unless the
context shall otherwise require;

(5) Words such as "herein', "hereinbefore," "hereinafter;' "hereof and "hereunder' refer
to this Agreement as a whole and not merely to a subdivision in which such words appear
unless the context otherwise requires; each reference in this Agreement to an agreement
or contract shall include all amendments, modifications, and supplements to such
agreement or contract unless the context shall otherwise require; and

(6) when any reference is made In this Agreement or any of the schedules or exhibits
attached hereto to the Agreement, it shall mean this Agreement, together with all other
schedules and exhibits attached hereto, as though one document.

(b) In the event there is more than one Limited Partner or more than one General Partner, the
following additional rules of construction shall apply unless otherwise provided:

(1) allocations to the General Partner and Limited Partner of Gain, Net Profits, Net
Losses and Loss under Article VII, and distributions of Net Cash Flow and Capital
Proceeds under Article VIII shall be further allocated and/or distributed between or among
the General Partners and/or Limited Partners in proportion to each General or Limited
Partners respective Interest; to be set forth on Exhibit A, as amended. Unless otherwise
provided herein, no General Partner shall have a superior right to receive distributions than
any other General Partner and no Limited Partner shall have a superior right to receive
distributions than any other Limited Partner,

(2) with respect to any matter on which the approval or ratification of the General
Partner or the Limited Partner is required or may be given, such approval or ratification
shall not be deemed to have been given unless given by Consent of the General Partner
or the Consent of the Limited Partner, as the case may be; and

(3) with respect to any matter on which the approval or ratification of the General
Partner or the Limited Partner is required or may be given, each General Partner or
Limited Partner, as the case may be, shall be entitled to vote.

Section 1.03. Imputation of Knowledge and Notice.
Notice or knowledge received by the Partnership is effective for a particular transaction from the time
when it is brought to the attention of the individual conducting that transaction or event, and in any
event from the time when It would have been brought to its or her attention if the Partnership had
exercised due diligence. The Partnership exercises due diligence if it maintains reasonable
routines for communicating significant information to the person conducting the transaction or event
and there is reasonable compliance with the routines. Due diligence does not require an
individual acting for the Partnership to communicate information unless such communication is
part of its or her regular duties or unless he or she has reason to know of the transaction or
event and that the transaction or event would be materially affected by the information.

Section 1.04. Successor Statutes and Agencies.
Any reference contained in this Agreement to speck statutory or regulatory provisions, including
without limitation the Act and the Code, or to specific governmental agencies or entities shall include
any successor statute or regulation, or agency or entity, as the case may be.
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ARTICLE II - Partnership Business Purpose

Section 2.01. Formation of Partnership.
The General Partner and the Initial Limited Partner hereby form the Partnership.

Section 2.02. Partnership Name.
The name of the Partnership is "JAY PEAK GOLF AND MOUNTAIN SUITES L.P.

Section 2.03. Principal Place of Business.
The principal office of the Partnership and the office to be maintained pursuant to the Act shall be
located at the offices of Jay Peak GP Services Golf Inc., 4850 VT Route 242, Jay, VT 05859-9621.

Section 2.04. Registered Agent.
The name and address of the registered agent and registered office of the Partnership for service of
process are Mark H. Scribner, Carroll & Scribner, P.C., 84 Pine Street, Burlington, Vermont 05401.

Section 2.05. Title to Partnership Property.
Legal title to or a leasehold interest in Partnership Property shall be in the name of the Partnership,
and no Partner, individually, shall have any ownership of or leasehold interest in such Partnership
Property, except in its capacity as a Partner.

Section 2.06. Purposes of the Partnership.
The purposes, nature, and general character of the business of the Partnership shall consist of:

(a) acquiring, owning, constructing, developing, leasing, subletting, managing, holding for economic
gain, and, if appropriate and desirable in the opinion of the General Partner In its sole reasonable
discretion, selling or allocating or otherwise disposing of the Partnership Property or any substantial
part thereof in settlement of the Limited Partnership Interests;

(b) entering into the Ground Lease with the Resort Owner and subleasing out the Cottages to a
tenant approved by the Partnership and hiring such managers, consultants and other advisers,
including without limitation the General Partner or its designee, as the Partnership deems necessary
to manage the Cottages Sublease;

(c) leasing the Mountain Top Caf6, Tram Haus Retail Center and Wedding Chapel from the Resort
Owner and subleasing out the Mountain Top Caf6, Tram Haus Retail Center and Wedding Chapel to
one or more tenants approved by the Partnership, and hiring such managers, consultants and other
advisers, including without limitation the General Partner or its designee, as the Partnership deems
necessary to manage the Subleases;

(d) carrying on any and all activities, to enter into, perform and cant' out contracts of any kind
necessary to, incidental to or related to the foregoing in accordance with this Agreement;

(e) mortgaging, selling, leasing, transferring, exchanging or otherwise conveying or encumbering all
or part of the Partnership Property in furtherance of any and all of the objectives of the Partnership
business;

(f) assistingin enabling no more than ninety (90) qualified foreign investors at any one time (each a
'Qualified Investor") to make qualifying 'at risk' investments in a commercial enterprise (each a
'Qualifying Investmentl, which, though not restricted to such investments, is intended to also meet
the requirements under 8 U.S.C.§ 1153 (b)(5)(A) - (D); INA § 203 (b)(5)(A) - (D) of the Immigration &
Nationality Act (the "IN Acf) and qualify under this program (the 'EB-5 Program) as an 'Alien
Entrepreneur', as more fully described in the Jay Peak Golf and Mountain Suites Private Offering
Memorandum, a copy of which has been distributed to each Limited Partner in connection with the
offering of Limited Partnership Interests hereunder (the "Offering"} and each Limited Partner
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acknowledges receiving (the 'Confidential Memorandum'); and

(g) as to those Qualified Investors who are not United States' citizens or lawful permanent residents
of the United States (each an "EB-5 Investor' and collectively, the "EB-5 Investors), using its
reasonable best efforts to assist independent legal counsel acting for EB-5 Investors with the filing of
each of the EB-5 Investors' petitions with USCIS, and of verifying required direct and indirect
employment until removal of each of the EB-5 Investors' conditions to obtaining permanent
residency.

Section 2.07. Partnership Term and Dissolution.
The Partnership shall continue in full force and effect until December 31, 2060 unless sooner
terminated in accordance with Article XII. Upon termination of the Partnership, the General Partner
shall take all actions necessary to terminate the Partnership in accordance with requirements of this
Agreement and the Act.

Section 2.08. Filing of Certificate.
Immediately after the execution of this Agreement by the Partners, 9 not already done, the General
Partner shall cause the Certificate to be filed with the State in accordance with the Act

ARTICLE III - Partnership Interests and Sources of Funds

Section 3.01. Identity of Partners and Interests.
The names and business addresses of the General Partner and the limited Partners are as
identified on Exhibit A, as such Exhibit may be amended from time to time in accordance with this
Agreement, and each such Partner has the Interest indicated next to its name on Exhibit A. The
failure of the General Partner to periodically amend Exhibit A and list each new Limited Partner,
however, shall not act to limit or detract in any way from each Limited Partner being considered a
Limited Partner once its Capital Contribution is made.

Section 3.02. Capital Contributions.

(a) General Partner. Subject to the provisions of this Section, the General Partner shall be obligated
to (and does hereby covenant and agree to) contribute to the capital of the Partnership the cash or
property set forth after the General Partner's name on Exhibit A. The General Partner shall be
obligated or permitted to make additional Capital Contributions to the Partnership only in
accordance with this Agreement The General Partner at its sole option may make additional
voluntary Capital Contributions to the Partnership. at any time. A portion of the General Partner's
Capital Contribution may arise from loan proceeds borrowed to fund construction costs in excess of
the Partnership's equity capital, using the Project as security for the loan (the "Secured Debt7. To
the extent Secured Debt proceeds cause the Partnership's capital to increase, each Partner's
Interest in the Partnership shalt be recalculated as a percentage of the sum of the Secured Debt
proceeds plus existing General and Limited Partner equity Capital Contributions. The Limited
Partners hereby acknowledge, consent and approve of the General Partner granting one or more
security interests encumbering all or portions of the Cottages, Including the Partnership's interest in
the Ground Lease, or one of more of the Leases. The General Partner shall be responsible for
repaying the Secured Debt according to its terms from the General Partner's allocation of Available
Cash Flow and net proceeds from a Capital Transaction, from the sums distributed to the General
Partner upon dissolution of the Partnership, and/or from the General Partner's own funds. In
addition, the General Partner intends to use Capital Contributions invested into the Partnership by
newly admitted Limited Partners to pay down the principal balance of the Secured Debt, if any. The
Limited Partners shall have no obligation or liability for refiring the Secured Debt and at no time
shall any Limited Partner who is also a Qualified Investor have its Capital Contribution reduced or
repaid in cash with Partnership funds until such time as all 1-829 petitions filed under the EB-5
Program for the Qualified investors have been adjudicated by USCIS.
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(b) Limited Partner. Subject to the provisions of this Section, each Limited Partner shall be obligated
to (and does hereby covenant and agree to) contribute to the capital of the Partnership, by wire
transfer or other form of available funds, the aggregate amount set forth herein.The subscription
amount of each Limited Partner shall equal $550,000 in cash (the 'Subscription Amount'), of which
$500,000 shall be applied as a Capital Contribution to the Project as investor funds (the
'Investment) and $50,000 will be applied to cover administration, syndication and other expenses in
the preparation and distribution of the Confidential Memorandum, including but not limited to
accounting fees, legal expenses and miscellaneous expenses incurred by the Partnership and the
General Partner (the 'Administration Fees7. As further set forth in the Confidential Memorandum,
after reserving an interest in the Limited Partnership by making an escrow deposit of at least $10,000
with People's United Bank subject to the terms of an Investor Escrow Agreement, each Limited
Partner shall have thirty (30) days to conduct his due diligence, and an additional forty-five (45) days
thereafter to complete his investment into the Project by paying the rest of the Subscription Amount,
which time periods may be extended by the General Partner at its sole discretion.

The Limited Partner shall not be obligated to make any additional Capital Contributions to the
Partnership. All required Capital Contributions shall be subject to any applicable adjustments If
otherwise permitted by this Agreement. Investment as a Limited Partner is available as a means of
financing the planning, development, construction, leasing and start-up of the Buildings and
infrastructure at the Project. This investment may be beneficial, but is not limited, to investors who
seek lawful permanent residence pursuant to the EB-5 Program under the IN Act, as more fully
described in the Confidential Memorandum. There are other requirements of the EB-5 Program and
other relevant immigration laws which the investor must observe or risk denial of lawful permanent
residence pursuant to the EB-5 Program.

Investors shall begin the process to purchase a Limited Partnership Interest by completing the
subscription procedure mandated by the Partnership, including depositing the Investment into the
Partnership Account and depositing the Administration Fees into a designated Administrative Fees
Account, and properly completing, executing and delivering the required subscription agreements
(the "Subscription Agreements"). Upon acceptance by the General Partner, closing shall occur and
the investor will be issued an Interest in the Partnership (at which time each Limited Partner will be
deemed to confirm its acceptance of all of the provisions and terns in this Agreement) and the
investor's Investment will be final and irrevocable,

In the event of denial of a Limited Partner's 1-526 Petition, the Limited Partnership shall pay back the
Investment and fifty percent (50%) of the Administration Fees within ninety (90) days of written
request by the Limited Partner and the Interest of such Limited Partner shall automatically be
terminated upon such repayment without the necessity for such Limited Partner to take such steps
as are required under Section 10.01. The Limited Partner's rights in this case are limited solely to the
return of the $500,000 Investment and fifty percent (50%) of the Administration Fees, and once these
funds are returned the Limited Partner shall no longer have any of the rights and benefits of
ownership of an Interest or any right to participate in any manner whatsoever in the affairs of the
Partnership. The Investment is separate from any previously paid or currently due distribution of
profits.

Upon subscribing to the Offering and becoming a Limited Partner, it is at the sole responsibility and
risk of each EB-5 Investor to file their 1-526 petition. There is no refund of the Investment or the
Administration Fees for failure of an EB-5 Investor, for whatever reason, to file the EB-5 Investor's 1-
526 petition.

If the regional center pilot program, created in support of the EB-5 Program and further described in
the Confidential Memorandum (the 'Pilot Program7, lapses, for each EB-5 Investor whose 1-526
petition is filed with USCIS but not adjudicated on or before the date of lapse, their $500,000
Investment shall remain invested in the Partnership provided:

11
JPI 030739



1. the Pilot Program is reauthorized retroactively or is pending reauthorization within a
twelve (12) month period following its lapse, and the EB-5 Investor's 1-526 petition is in due course
adjudicated; or

2. legislation is enacted or pending providing substantially similar immigration benefits
to EB-5 Investors as under the lapsed Pilot Program and the EB-5 Program within a twelve month
period following the Pilot Program's lapse, and the EB-5 Investor's 1-526 petition is in due course
adjudicated.

If neither of the events described under 1 and 2 above occur, or are pending as stated, the EB-5
Investor at his option may either remain invested in the Project, or request in writing a refund of his
Investment of $500,000. Upon receipt of a request of refund to the General Partner, the Investment
will be refunded to the requesting EB-5 Investor by the limited Partnership within a period of ninety
(90) days from receipt of such request, and the EB-5 Investor's Interest as a Limited Partner shall
automatically be terminated as set forth above with respect to the termination of a Limited Partner's
Interest. The E&5 Investor's rights upon termination of his Interest are limited solely to the return of
their Investment of $500,000.

Notwithstanding anything herein to the contrary, in the event that the Resort Owner, General Partner,
one of their Affiliates or their investors or 

officers invests funds or makes financial commitmentsto
complete the Project, the investing party will be issued Class B Interests in the Partnership for no
additional consideration and thereafter hold its Class B Interests subject to the terms of this
Agreement.

Section 3.03 Interest on Capital Contributions
No interest shall be paid to a Partner on Capital Contributions. Interest will be credited by the
Partnership to a Partner on the sum of any deemed distributions charged to such Partner's Capital
Account from obligations owed to the Partnership by a General Partner arising under section 5.03(b)
concerning federal income tax withholding. The interest charged will be computed on a calendar year
compounded basis at a rate equal to two percent above the rate of interest from time to time
announced by People's United Bank to be its "prime rate" or 'base rate, such interest to be collected
by reduction of any distributions payable to the Partnership immediately following the calculation of
the years interest by the General Partner. To the extent that there are no distributions against the
Interest that can be applied, then the interest will be charged to the Partner's Capital Account. This
section 3.03(a) will survive the termination of a Partner's status as a Partner.

Section 3.04 Service of Secured Debt
Payments to service the Secured Debt shall be made by the General Partner out of its share of
Available Cash Flow, net proceeds from a Capital Transaction and sums distributed upon dissolution
of the Partnership. For the security of the Limited Partners, the Partnership will service the Secured
Debt directly out of the General Partner's share of these items including the General Partner's share
of distributions to the Partners as set forth in section 8.01. If amounts required for the service of the
Secured Debt are in excess of the General Partner's share of these items, then the General Partner
will timely pay such amounts from its own funds. In the event that the General Partner fails to repay
the Secured Debt according to its terms, any or all of the Limited Partners may, at their option, pay
the unpaid amount and the amount paid shall be converted to equity for the benefit of the Limited
Partners who made such payment, with the effect that the Interest of the General Partner will be pro-
rata diluted and the Interest of the limited Partners who paid pro-rata increased. The dilution will not
affect the Interest of any other Limited Partner who did not make such payments.

Section 3.05. Right to Require Repayment of Capital.
No Partner shall have the right to withdraw from the Partnership all or any part of its Capital
Contribution. No Partner shall have any right to demand and receive property of the Partnership in
return for its Capital Contribution or in respect of its Interest, except as provided in this Agreement.
No Limited Partner shall have priority over any other Limited Partner as to any return of Capital
Contributions or as to any distributions made by the Partnership pursuant to Article VIII.
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Section 3.06. Deficit Restoration.
If, upon liquidation of

(a) the General Partner's Interest (whether or not in connection with the liquidation of the
Partnership), the General Partner has a negative balance in its Capital Account (as determined after
taking into account Capital Account adjustments pursuant to Section 7.01 as well as adjustments for
the Partnership Fiscal Year during which the liquidation of the General Partner's Interest occurs,
other than those for contributions made pursuant to this Section), then the General Partner shall be
required to contribute to the capital of the Partnership, immediately prior to the liquidation of its
General Partner's Interest, the amount necessary to restore its Capital Account to zero. Such
contributions shall be receipts of the Partnership available for payment of operating expenses and
debts of the Partnership or distribution to the Partners, in accordance with the terms of this
Agreement; and

(b) the Limited Partner's Interest (whether or not in connection with the liquidation of the
Partnership), the Limited Partner has a negative balance in its Capital Account, the Limited Partner
shall have no obligation to make any contribution to the capital of the Partnership and the negative
balance of the Limited Partner's Capital Account shall not be considered a debt owed by the Limited
Partner to the Partnership or any other Person for any reason whatsoever.

Section 3.07. No Third-Party Beneficiary.
None of the provisions of this Agreement shall be construed as existing for the benefit of

any creditor of the Partnership or for the benefit of any creditor of the Partners, and no provision shall
be enforceable by a party not a Partner.

ARTICLE IV - Right to Mortgage

Section 4.01. Right to Mortgage.

(a) In the General Partner's sole reasonable discretion and to facilitate the purposes of the
Partnership, including without limitation to effect the redemption of Limited Partner Interests in a
manner which will not jeopardize the Qualified Investors' ability to obtain unconditional permanent
residence under the EB-5 Program, the General Partner may, in the name and on behalf of the
Partnership, borrow money (including but not limited to Secured Debt) and issue evidences of
indebtedness and secure the same by granting mortgages and security interests pledging all or any
portion of the Partnership Property including without limitation collateral assignments of the
Partnership's Interest in the Leases and Subleases, and to pay, prepay, extend, amend or otherwise
modify the terms of any such borrowing and to sign any documents required on behalf of the
Partnership in connection with said transaction(s), without the consent and signatures of the Limited
Partners. The Limited Partners hereby acknowledge, consent and approve of same transaction(s).

(b) Except to the extent required by any lender and agreed to by the General Partner, no General
Partner shall have any personal liability to such lender(s) or to the Partnership for the payment of all
or any part of borrowed money or Secured Debt of the Partnership, except for customary exclusions
for fraud, misappropriation of funds or waste.

ARTICLE V - Rights. Powers and Obligations of the General Partner

Section 5.01. Authority of General Partner.

(a) Subject to the terms of this Agreement, the General Partner shall be further responsible for the
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overall management and control of the business assets and affairs of the Partnership, and the
General Partner shall have the right, power, and authority, acting for and on behalf of and in the
name of the Partnership, to: () execute and deliver on behalf of the Partnership any contract,
agreement, or other instrument or document required or otherwise appropriate to acquire, construct,
lease, operate, encumber, mortgage or refinance the Partnership Property (or any part thereo); (i)
convey Partnership Property by deed, mortgage, certificate, bill of sale, agreement, or otherwise, as
appropriate; (iii) bring, compromise, settle, and defend actions at law or in equity; (iv) delegate its
authority, power, and right to manage the Partnership Property provided, however, that any such
delegation shall not relieve the General Partner of its obligations and responsibilities to ensure the
proper management of the Partnership Property unless it finds a suitable replacement General
Partner as governed by Section 9.01; and (v) use Partnership funds in performance of its rights,
duties and powers, and reimburse itself for its Incurred costs to exercise its rights and perform its
duties.

(b) The General Partner shall

(i) cause the Partnership to do all things necessary to maintain its status as a limited
partnership in good standing and to enable the Partnership to engage in its business;

(ii) not act in any manner that will cause the Partnership to fail to qualify as a limited partnership
under the Act, or the Limited Partner to be liable for Partnership obligations;

(ii) cause the Partnership to take all commercially reasonable actions under the laws of the State
and any other applicable jurisdiction that are necessary to protect the limited liability of the Limited
Partner under the Act;

(iv) during and after the period in which he is a Partner, provide the Partnership with such
information and sign such documents as are reasonably necessary for the Partnership to make
timely, accurate and complete submissions of federal and state income tax retums;

(v) furnish to counsel for the Limited Partner promptly as and when requested in connection
with the rendering of any legal opinion concerning federal income tax relating to the Limited
Partner's investment in the Partnership all documents reasonably requested by counsel for the
Limited Partner,

(vi) promptly inform the Limited Partner of any litigation, action, investigation, event, or
proceeding that is pending which, if adversely resolved, would have a material adverse effect on the
Partnership or the Partnership Property; have a material adverse effect on the ability of the General
Partner to perform its obligations under this Agreement; or have a material adverse effect on the
financial condition of the General Partner;

(vii) promptly inform the Limited Partner if it receives notice of any violation with respect to the
Partnership Property of any law, rule, regulation, order, or decree of any governmental authority
having jurisdiction, which would have a material adverse effect on the Partnership Property or the
use, occupancy, or operation thereof;

(viii) develop, manage and operate the Partnership Property in compliance with all
applicable federal, state and local governmental regulations, ordinances, laws and rules, and this
Agreement;

(ix) cause the Partnership to maintain necessary insurance against risks that are of a
character usually insured by Persons engaged in a similar business and in form and amount
and covering such risks as is usually carried by such Persons;

(x) take all actions necessary to ensure that the Partnership Property contains no, and is not
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affected by the presence of, any Environmental Hazard, and to ensure that the Partnership Property
is not in violation of any federal, or local statute, law, regulation, rule, or ordinance. It shall promptly
deliver to the Limited Partner a copy of any notice received from any source whatsoever of the
existence of any Environmental Hazard on the Partnership Property or of a violation of any federal,
state, or local statute law, regulation, rule or ordinance, including any Environmental Law with
respect to the Partnership Property. If any Environmental Hazard is found to exist or be present, it
shall commence promptly the taking of action to assure it will be either removed from the Partnership
Property and disposed of or encapsulated and/or otherwise corrected, contained and made safe and
inaccessible, all in strict accordance with federal, state and local statutes, laws, regulations, rules
and ordinances;

(x) investigate and report to the Limited Partner any bona fide proposal or offer of any Person,
including any Partner, to acquire the Partnership Property or any part thereof;

(xii) set up one or more reserve fund accounts with Partnership funds and disburse funds from
such accounts in an amount sufficient, so far as 4 is able, to meet the obligations of the Partnership;

(xii? identify additional Limited Partners and provide information on the Project and the
Partnership to them;

(xiv) perform services in connection with the acquisition, sale and leasing of the Partnership
Property, on terms to be negotiated by the General Partner, including any agreements needed with
the Resort Owner as to the Leases, Buildings and Project. Further services of the General Partner
shall include, but not be limited to, act on behalf of the Partnership with federal, state and local
authorities with respect to the Project; monitor compliance with zoning, land use and other
requirements; and prepare or cause to be prepared such third party studies as it deems necessary in
connection with the acquisition, sate and leasing of the Partnership Property and construction of the
Buildings and other necessary improvements on the Partnership Property and Resort Land;

(xv) deal with and, if appropriate, use Partnership funds to purchase or otherwise redeem a
Limited Partner Interest that is the subject of an insolvency or bankruptcy proceeding;

(xv) oversee construction, leasing and subleasing of the Buildings, and negotiate third party
agreements to construct the Buildings;

(xvi) to oversee the landscaping of the property adjoining the Buildings, and contribute
Partnership funds to the costs thereof (pursuant to a Grant of Easement and Maintenance
Agreement, among the Resort Owner, Partnership and other necessary parties thereto);

(xviiii) manage the Leases and Subleases;

(xix) Expenses: The Partnership shall promptly pay all costs and expenses of the Project which
may include, but is not limited to:

1) Printing and all other expenses incurred in connection with insurance, distribution,
transfer, registration and recording documents evidencing ownership of an interest in the Partnership
in connection and with the business of the Partnership.

2) Fees and expenses paid to contractors, bankers for financing facilities, brokers and
services, leasing agents, consultants, on site managers, real estate brokers, insurance brokers and
other agents, including Affiliates of the Partnership, or any General Partner or its officers.

3) Expenses in connection with the acquisition, preparation, improvement, development,
disposition, replacement, alteration, repair, remodeling, refurbishment, leasing, renting, costs of
insurance, financing and refinancing of Partnership Property, including the Partnership's appurtenant
undivided interest in the Hotel Land;

4) All costs of personnel directly employed by the Partnership or performing services for
the Partnership;
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5) All costs of borrowed money (except the Secured Debt) including repayment of
advances to the Partnership made by a Partner, which shall be paid monthly, Interest only at a rate
equal to two percent above the rate of interest from time to time announced by People's United Bank
to be its "prime rate' or "base rate', and repaid in one lump sum five years after the date of the initial
advance;

6) Legal, audit, accounting, brokerage and other fees including expenses of organizing,
revising, amending, converting, modifying or terminating the Partnership.

7) Expenses in connection with distributions made by the Partnership to, the
communications and book keeping and clerical work necessary in maintaining relations with, Limited
Partners.

8) Expenses in connection with preparing and mailing reports required to be furnished
to Partners for required tax reporting or other purposes which the General Partner deems
appropriate, cost incurred in connection with any litigation, including any examination or audits by
regulatory agencies, and costs of preparation and dissemination of informational material and
documentation relating potential sale, refinancing or other disposition of Partnership Property;

(xx) loan, or otherwise contribute equity to the Partnership, either directly or by an Affiliate,
including the Resort Owner, such funds as are necessary to complete the Project in the event the
funds of the Partnership are insufficient to complete the Project, but in no event will a loan by the
General Partner, the Resort Owner or another Affiliate be a personal liability or obligation of any
Limited Partner, and the General Partner, the Resort Owner or other Affiliate shall have no recourse
to recoup such a loan against any Limited Partner; and

(xxi) issue certificates representing Limited Partnership Interests to all Limited Partners, including
Class B Interests if applicable, and take such other steps if required to evidence or set up different
classes of ownership in the Partnership.

In consideration for its services set forth in this Agreement, the General Partner has received its
Interest.

(c) Except for matters for which Consent of the Limited Partner is required as set forth in Section
5.02(b), all decisions made for and on behalf of the Partnership by the General Partner shall be
binding upon the Partnership. Except as expressly otherwise set forth In this Agreement, the General
Partner (acting for and in the name and on behalf of the Partnership), in extension and not in
limitation of the rights and powers given it by law or by the other provisions of this Agreement, shall,
in its sole discretion, have the full and entire right, power and authority, in the management of the
Partnership's day-today business, to do any and all acts and things necessary, proper, ordinary,
customary or advisable to effectuate the purposes and to conduct the business of the Partnership.

Section 5.02. Limitations on the Authority of the General Partner.

(a) Notwithstanding any other provision of this Agreement, the General Partner shall have no
authority to perform any act in violation of any applicable law or regulations; to do any act required to
be approved, consented to, voted on, or ratified by the Limited Partner under the Act or under this
Agreement unless such approval, vote, consent, or ratification has been obtained; to cause the
Partnership to engage in any business other than as set forth in Section 2.06, or do any act that
would make it impossible to carry out the business of the Partnership as contemplated herein.

(b) In addition, the prior Consent of the Limited Partner is required before the General Partner may:

n 

sell, mortgage or convey all or any substantial portion of the Partnership Property, other than
(a) the leasing or subleasing of the Buildings, (b) in connection with the redemption of Interests, or (b)
as otherwise set forth in Section 3.02(a),Section 4.01(a) or Section 10.03;

(i) lease as an entirety the Partnership Property, or lease or rent out any portion of the
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Partnership Property, except in the Partnership's normal course of business, which shall be defined
as leasing or subleasing the Buildings;

(n) acquire any real property in addition to the Partnership Property (other than land,
easements, rights of way or similar rights required by governmental rule or regulations, or necessary
or convenient for the development of the Partnership Property, the leasing of the Buildings and the
interrelationship between the Buildings, Partnership Property and Resort);

(iv) voluntarily file a bankruptcy petition on behalf of the Partnership;

(v) dissolve or wind up the Partnership except as set forth in Article 12;

(vi) confess any judgment;

(vi) modify or amend this Agreement except as expressly provided in this Agreement;

(vii) admit any Person as a Partner, except as otherwise provided in this Agreement;

(ix) borrow from the Partnership or commingle Partnership funds with the funds of any Person; or

(x) receive any rebates or give-ups or participate in any reciprocal business relationships in
circumvention of this Agreement.

(c) In addition, the General Partner may be replaced by the Limited Partner pursuant to Section 9.02.

Section 5.03. Tax Matters Partner.

(a) Jay Peak GP Services Golf Inc., In its capacity as General Partner, is hereby designated as
the tax matters partner and shall maintain the books and records of the Partnership, and shall be
responsible, on a timely basis, for (i) preparing all required tax returns and related information for
both the Federal and the State of Vermont tax returns, (i) making all tax elections, it appropriate,
and (ti) preparing all financial information, all in accordance with this Agreement It shall keep the
Partners informed of all administrative and judicial proceedings, shall furnish to each Partner upon
request a copy of each notice or other communication received by it from the IRS or the State of
Vermont, and shall not respond to any notice or other communication from the IRS which questions
or challenges any item which has been or may be reported on a Partnership tax return until after
notice of the proposed response is given to the Limited Partner. It shall have no authority, without
the Consent of the Umited Partner, to (i) enter into a settlement agreement with the IRS which
purports to bind Partners other than the General Partner, (Ii) file a petition as contemplated in
Section 6226(2) or 6228 of the Code, (iii) intervene in any action as contemplated in Section 6226(16)
of the Code, (iv) file any request contemplated in Section 6227(b) of the Code, (v) enter into an
agreement extending the period of limitations as contemplated in Section 6229(b)(1)(B) of the Code,
(vi) to file any tax related litigation in a court other than the United States Tax Court, or (vii) submit
any report to the IRS.

(b) Federal Income Tax Withholding: In the event any of the Partners are subject to federal
income tax withholding, the General Partner is authorized to withhold any sums required by the
Internal Revenue Code even if such withholding conflicts with any of the terms and conditions of this
Agreement or otherwise affects distributions, allocations or payments to the Partners. In the event
that the General Partner learns of withholding obligations subsequent to the distribution to which the
withholding obligations relate, the General Partner will issue an invoice to the Partner. If the invoice
is not paid within sixty (60) days, the General Partner will charge the amount against the Partner's
distributions of income. This section will survive the termination of a Partner's status as a Partner.
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Section 5.04. Outside Activities.
The General Partner shall devote to the management of the business of the Partnership so much of
its time as it deems reasonably necessary to the efficient leasing of the Cottages, the Wedding
Chapel, the Mountain Top Cafe, and the Train Haus Retail Center and any other Partnership
Property in order to comply wiih this Agreement. The General Partner and its Affiliates, and their
officers, directors, agents, employees, representatives, attorneys, accountants and other persons
operating on its behalf, may engage in and possess any interest in other business ventures
;including limited partnerships) of every kind, nature, and description whatsoever, independently or
wi,h others, whether existing at the date hereof or hereafter coming into existence, including, without
limitation. acting as general partner or limited partner of other partnerships that own, directly or
through interests in other partnerships, projects similar to, or in competition with, the Golf and
Mountain Suites Project., including without limitation other Hotels, including meetings and functions
facilities and related projects located at the Resort. Neither the Partnership nor the Partners shall
have any rights by virtue of this Agreement in or to such other business ventures or to the income or
profits derived therefrom and nothing shall be construed to render them partners in any such
business ventures.

Section 5.05. Liability to Partnership and Limited Partner.
The General Partner, and its Affiliates, and their officers, directors, agents, employees,
representatives, attorneys, accountants and other persons operating on its behalf shall not be liable,
responsible, or accountable in damages or otherwise (including attorneys fees and expenses) to the
Limited Partner or to the Partnership for any acts performed in good faith and within the scope of
authority of the General Partner, or its Affiliates if any of the General Partner's duties have been
contractualiv delegated to them, pursuant to this Agreement.

Section 5.06. Indemnification of General Partner.
;a) To the maximum extent permitted by law, the Partnership shall indemnify, defend, and hold
harmless each General Partner and its Affiliates, and their officers, directors, agents, employees,
representatives, attorney:i. accountants, consultants and other persons operating on its behalf from
and against any loss, liability, damage, cost, or expense (including reasonable attorney's fees)
arising out of or alleged to arise out of any demands, claims, suits, actions, or proceedings against
the General Partner, by reason of any act or omission performed by it (including its employees and
agents) while acting in good faith on behalf of the Partnership and within the scope of the authority of
the General Partner pursuant to this Agreement, and any amount expended in any settlement of any
such claim of liability, loss, or damage; provided, however, that (i) the General Partner must have in
good faith believed that such action was in the best interests of the Partnership, and such course of
action or inaction must not have constituted breach of its fiduciary duty; and (ii) any such
indemnification shall be recoverable from the assets of the Partnership, not from the assets of the
Limited Partner, and no Partner shall be personalty liable therefore. This indemnity shall be operative
only in the context of third-party suits, and not in connection with demands, claims, suits, actions or
Proceedings initiated by any Partner or any Affiliate thereof against another Partner. In no event,
hov.,.-ver. shall a Limited Partner bring suit against the General Partner, or recover damages from the
General Partner, in an amount that exceeds the amount invested by the Limited Partner in the
Partnership.

(b) Notwithstanding anything contained in this Section, the General Partner shall not be indemnified
or saved harmless from any liability, loss, damage, cost, or expense incurred by it in connection with:
(i) any civil or criminal fines or penalties imposed by law; (ii) any claim or settlement involving the
allegation that federal or state securities laws were violated by the General Partner or the
Partnership, except as to a claim asserted by the Limited Partner; or (iii) any claim involving breach
of a fiduciary duty, unless (A) the General Partner is successful in defending such action on the
merits. or (B) such claims have been dismissed in favor of the General Partner with prejudice on the
merits by a court of competent jurisdiction, or (C) a court of competent jurisdiction approves a
settlement and determines that the General Partner is entitled to costs.
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(c) The General Partner, when entitled to indemnification pursuant to this Section, shall be entitled to
receive, upon application therefore, reasonable advances to cover the costs of defending any
proceedings against it but only if (i) the action relates to the performance of the duties or services by
the General Partner on behalf of the Partnership; (i) the action is commenced by a third party who is
not a Partner or Affiliate thereof, and (iii) the General Partner covenants in advance to repay the
advance of funds to the Partnership in accordance with this Section in the event it is determined that
the General Partner is not entitled to indemnification hereunder. All rights of the General Partner to
indemnification shall survive the dissolution of the Partnership and the death, retirement,
incompetency, insolvency, bankruptcy, or withdrawal of the General Partner.

Section 5.07. Dealing with Affiliates: Fees.
The General Partner may, in the name and on behalf of the Partnership, enter into agreements or
contracts for performance of services for the Partnership with third parties which may include if
applicable an Affiliate of the General Partner, including without limitation services necessary to
oversee construction of the Buildings and other improvements and for the leasing .of the Cottages,
the Wedding Chapel, the Mountain Top Cafes, and the Tram Haus Retail Center, and the General
Partner may obligate the Partnership to pay compensation for and on account of any such services;
provided, however, such compensation shall be at costs to the Partnership not in excess of those
disclosed in the Confidential Memorandum, but such limitation on costs shall not prevent the Resort
Owner, if necessary, from advancing funds to complete the Project and being reimbursed with the
grant of Resort Owner Interests. In addition, the General Partner shall pay the Resort Owner its
development supervision fees and pay whomever it hires to manage the Leases a fee of up to ten
percent (10°k) of the rent paid by the tenants, as further disclosed in the Confidential Memorandum.

ARTICLE Vi - Rights and Obligations of the Limited Partner

Section 6.01. Management of the Partnership.
To the full extent permitted by the Act and without being deemed a general partner, the Limited
Partner shall participate in the management of the business of the Partnership by making
suggestions or recommendations to the General Partner on issues of policy important to the
Partnership, by participating in one or more of the activities set forth in 11 V.S.A. §3423(b), as may
be required under the IN Act, and as otherwise set forth in Section 5.02(b) and Section 9.02. The
Limited Partner shall not have the power or authority, however, to bind the Partnership or to sign
any agreement or document in the name of the Partnership.

Section 6.02. Limitation on Liability of the Limited Partner.
Notwithstanding any other provision of this Agreement, the liability of the Limited Partner shall be
limited to its Capital Contributions at any given time as and when payable under the provisions of
this Agreement. The Limited Partner shall not have any other liability to contribute money to or in
respect of the liabilities, obligations, debts or contracts of the Partnership, nor shall the Limited
Partner be personally liable for any liabilities, obligations, debts or contracts of the Partnership. A
Limited Partner shall be liable to the Partnership only to make payment of its Capital Contribution as
and when due and, after its Capital Contribution shall be fully paid, no Limited Partner shall, except
as otherwise required by the Act, be required to make any further Capital Contributions or lend any
funds to the Partnership.

Section 6.03. Outside Activities.
Nothing herein contained in this Agreement shall be construed to constitute the Limited Partner the
agent of any other Partner hereof or to limit in any manner the Limited Partner in the carrying on of
its own businesses or activities. The Limited Partner may engage in and possess any interest in
other business ventures (including limited partnerships) of every kind, nature and description,
independently or with others, whether existing as of the date hereof or hereafter coming into
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existence, including, without limitation, acting as general partner or limited partner of other
partnerships which own, directly or through interests in other partnerships, projects similar to, or in
competition with, the Project Neither the Partnership nor any of the Partners shall have any rights by
virtue of this Agreement in or to any such other business ventures or to the income or profits derived
therefrom and nothing shall be construed to render them partners in any such business ventures.

Section 6.04. Inspection of the Project
The Limited Partner and/or its agent or designee shall have the right to inspect the Project upon
reasonable notice to the General Partner and the General Partner shall provide all reasonable
assistance to the Limited Partner in such effort.

Section 6.05. Representations.
The Limited Partners who are Qualified Investors each represent, warrant, and covenant to the
Partnership and the General Partner as follows:

(a) He is an "accredited investor" (unless relying on Regulation S) within the meaning of the definition
In Rule 501(a), promulgated under the Securities Act of 1933 (the "Securities Act");

(b) He is responsible for obtaining his own advice, including without limitation income tax advice,
regarding the Investment, can bear the economic risk of his Investment, and has such knowledge
and experience in financial and business matters that he is capable of evaluating the merits and
risks of the Investment in an Interest in the Partnership;

(c) He is acquiring his Interest in the Partnership for investment for his own account, and not as a
nominee or agent, and not with a view to the resale or distribution of any part thereof, and that he
has no present intention to sell, grant any participation in, or otherwise distribute the same,

(d) None of the Interests in the Partnership have been registered under the Securities Act or any
applicable state securities laws on the basis that the sale provided for in this Agreement and the
issuance of the Interests hereunder are exempt from registration under the Securities Act and any
applicable state securities laws;

(e) He has received and reviewed, and understands and is fully satisfied with, all of the information
and documentation he considers necessary or appropriate when deciding whether to purchase an
Interest in the Partnership, including but not limited to the Confidential Memorandum, all exhibits
thereto and all financial information disclosed therein or under this Agreement; has had the
opportunity to ask questions and receive answers from the General Partner and the Partnership
regarding the terms and conditions of the purchase of an Interest in the Partnership and the
business, properties, prospects, and financial condition of the Partnership; and has had the
opportunity to review the books and records of the Partnership and to obtain additional information
(to the extent the Partnership possessed such information or could acquire it without unreasonable
effort or expense) necessary to verify the accuracy of any information furnished to it or to which it
had access;

(0 Its Interest in the Partnership may not be sold, transferred, or otherwise disposed of without
registration under the Securities Act and any applicable state securities laws or an exemption
therefrom and if so sold, transferred or otherwise disposed of he agrees to pay all reasonable
attorneys fees and costs incurred by the Partnership or the General Partner in connection with said
disposition, including without limitation a repurchase fee in the amount of ten percent (10%) of the
Investment, and in the absence of an effective registration statement covering its Interest in the
Partnership or an available exemption from registration under the Securities Act and any applicable
state securities laws, its Interest must be held indefinitely;

(g) Any certificate or other document evidencing a partnership interest in the Partnership shall be
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endorsed with a legend substantially in the form set forth below;

THE INTEREST IN THE PARTNERSHIP REPRESENTED HEREBY HAS NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, NOR UNDER THE
VERMONT UNIFORM SECURITIES ACT (2002) OR THE SECURITIES LAWS OF ANY OTHER
JURISDICTION AND MAY NOT BE SOLD, TRANSFERRED, ASSIGNED, PLEDGED, OR
HYPOTHECATED UNLESS AND UNTIL REGISTERED UNDER SUCH ACTS, OR UNLESS THE
PARTNERSHIP HAS RECEIVED AN OPINION OF COUNSEL OR OTHER EVIDENCE
SATISFACTORY TO THE PARTNERSHIP AND ITS COUNSEL THAT SUCH REGISTRATION IS
NOT REQUIRED;

(h) He will participate in the management of the Partnership as set forth in Section 6.01; and

(t) No representation, warranty or statement by it in this Agreement or in any document, certificate or
schedule furnished or to be furnished to the General Partner pursuant hereto contains or will contain
any untrue statement of a material fact or omits or will omit to state a material fact necessary to make
the statements or facts contained therein not misleading.

ARTICLE VII - Allocations of Profits and Losses

Section 7.01. Maintenance of Capital Accounts.
The Partnership shall maintain a Capital Account for each Partner. Each Capital Account shall be
maintained in accordance with Treasury Regulation Section 1.704-1 (b)(2)(m). To each Partners
Capital Account there shall be credited such Partners Capital Contributions, and its distributive
share of Net Profits and Gains and any item in the nature of income or gain allocated to such
Partner pursuant to Section 7.02. From each Partners Capital Account there shall be debited the
amount of cash and the fair market value (as of the date of distribution) of any Partnership property
(net of liabilities securing the distributed property that such Partner assumes or subject to which
such Partner takes the distributed property) distributed to such Partner pursuant to any provision of
this Agreement and the Partners distributive share of Net Losses and Loss and any items in the
nature of expenses or deductions that are allocated to the Partner pursuant to Section 7.02and to
the amounts charged under section 5.03(b) to such Partner. This Section is subject to the caveat
that the Resort Owner, if it is allocated Resort Owner Interests, will not be allocated any income.

Section 7.02. Profits and Losses.

After giving effect to the special allocations set forth in Section 7.03, the Net Profits, Net Losses,
Gain and Loss of the Partnership shall be allocated pursuant to each Limited Partners interest or, in
the event of Secured Debt being assumed by the Partnership, in the same manner as their
proportionate share of Available Cash Flow and net proceeds from a Capital Transaction, provided,
however, that no Net Profits, Net Losses, Gain and Loss of the Partnership for any Fiscal Year shall
be allocated to a Limited Partner to the extent such allocation would cause or increase an Adjusted
Capital Account Deficit with respect to that Partner, and those Net Losses, Losses or Partnership
deductions shall instead be allocated to the General Partner. Any intangible expenses including, but
not limited to, depreciation or amortization are to be allocated in accordance with each Partners
Interest.

Section 7.03. Special Allocations and Limitations.

(a) Notwithstanding the provisions of Section 7.02, Partners shall be specially allocated items of
Partnership Net Profits, Net Losses, Gain and Loss to comply with the Code and with all applicable
Treasury Regulations regarding special allocations for partners of a partnership (the "Regulatory
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Allocations'7. Such provisions include, but are not limited to, minimum gain chargeback
requirements, changes in recourse and nonrecourse debts and liabilities, and elimination of Adjusted
Capital Account Deficits. The Regulatory Allocations shall be taken into account in allocating other
profits, losses and other items of income, gain, loss and deduction to the Partners so that, to the
extent possible, the net amount of such allocations of profits and losses and other items shall be
equal to the amount that would have been allocated to each Partner had the Regulatory Allocation
not occurred. The Tax Matters Partner shall have the absolute discretion to apply the Regulatory
Allocations in a manner consistent with this Agreement, and to make any and all determinations of
special allocations thereunder.

(b) The respective interest of the Partners in the Net Profits, Net Losses, Gain, and Loss or items
thereof shall remain as set forth above unless changed by amendment to this Agreement

ARTICLE VIII - Cash Distributions

Section 8.01, Distributions of Available Cash Flow.

Available Cash Flow shall be distributed by the General Partner to and among the Partners and for
the purposes below, within thirty (30) days after the close of each calendar month, as follows:

(a) first, to the repayment or part thereof of any remaining unpaid loans made by the General
Partner or its Affiliates or third party interests to the Partnership;

(b) second, to the payment of any debts owed to the Limited Partners, and

(c) the balance to the Partners according to their Interests.

Notwithstanding the foregoing, it will be up to the General Partner In its sole discretion and if in the
best interest of the Partnership to make any distributions. Distributions can only be made monthly, or
such extended period of time, as the General Partner, in its sole discretion, may deem appropriate
from the accumulated balance of Available Cash Flow.

Section 8.02. Distributions of Proceeds from Capital Transaction.

Proceeds from a Capital Transaction (defined as the net proceeds, after all costs, expenses and
payments to Affiliates and any third party Interests, upon liquidation of the Partnership resulting from
the sale of the Partnership Property as set forth in Article XII, or as set forth in Section 10.03), shall
be distributed to and among the Partners in the following amounts and order of priority:

(a) first, to the payment of all matured debts and liabilities of the Partnership other than debts,
liabilities and fees owed to Partners or their Affiliates;

(b) second, to the repayment of any remaining unpaid loans from the General Partner or its Affiliates
to the Partnership;

(c) third, to the payment of any debts owed to the Limited Partner and their Affiliates;

(d) fourth, to the Partners to the extent of their Adjusted Capital Account Deficits; and

(e) last, to the Partners (including the Resort Owner if applicable) according to their Percentage
Interests in the Partnership.
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Section 8.03 Deficit Capital Accounts at Liquidation.

The Limited Partners shall have no liability to the Partnership, to the General Partners or to the
creditors of the Partnership on account of any deficit balance in their capital accounts upon
liquidation of the Partnership, provided however that any Partner for whom any changes have been
made to his capital account by reason of the obligations under section 3.03 and section 5.03(b) will
immediately reimburse the Partnership upon written demand of the General Partner. This section
8.03 will survive the termination of the Partners' status as a Partner. A Partner must also pay any
attorneys' or accountants' fees actually and reasonably incurred by the Partnership or a General
Partner in collecting amounts under this provision from the Partner.

Section 8.04 Limitation of Liability

No Limited Partner shall have any personal liability whatsoever, whether to the Partnership, to any
Partners or to the creditors of the Partnership, for the debts or obligations of the Partnership or any of
its losses beyond his Capital Contribution, to be set forth opposite his name in exhibit A attached
hereto; provided, however, that any Partner for whom any charges have been made to his Capital
Account by reason of the obligations described in section 8.02, section 3.03 and or section 5.03(b), is
required to reimburse the Partnership for the amount of any negative balance in his Capital Account,
but such reimbursement shall not exceed the sum of such Partner's obligations under section 8.03
and section 8.04. This section 8.04 will survive the termination of a Partner's status as a Partner. A
Partner must also pay any attorneys' or accountants' fees actually and reasonably incurred by the
Partnership or a General Partner in collecting amounts under this provision from the Partner.

Section 8.05 Death or Incapacity of Limited Partner

The death, legal incapacity, dissolution, termination, merger, consolidation or bankruptcy (each a
°Triggering Event) of one or more Limited Partners shall not cause dissolution of the Partnership, but
the rights of such Limited Partner(s) to share in the profits and losses of the Partnership, to receive
distributions from the Partnership and to assign an Interest in the Partnership shall, on the happening
of such a Triggering Event, devolve upon such Limited Partner's executor, administrator, guardian,
conservator or other legal representative or successor as the case may be, subject to the terms and
conditions of this Agreement, and the Partnership shall continue as a Limited Partnership. However,
in any such Triggering Event such legal representative or successor or any assignee of such legal
representative or successor shall be admitted to the Partnership as a Limited Partner only in
accordance with and pursuant to all of the terms and conditions of this Agreement.

Section 8.06 Recourse of Limited Partners

Each Limited Partner shall look solely to the Project for all distributions with respect to the
Partnership, his Capital Contribution thereto and profits and losses thereof, and shall have no
recourse therefore upon dissolution of the Partnership or otherwise against the General Partner or
any other Limited Partner, except to the extent of any required General Partner contributions to the
Partnership required by Article Ill.

Section 8.07 No Right to Property.

No Limited Partner shall have a right to demand or receive any distribution from the Partnership in
any form other than cash, upon dissolution of the Partnership or otherwise, except as otherwise set
forth in this Agreement.
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ARTICLE IX - Admission of Successor and Additional General Partners: Removal and
Withdrawal of General Partner

Section 9.01. Voluntary Withdrawal of General Partner/Admission of Successor or Additional
General Partners.

(a) The General Partner shall not have any right to retire or withdraw voluntarily from the
Partnership or to sell, transfer, or assign all or any portion of its Interest, without the Consent of the
Limited Partner, which consent shall not be unreasonably withheld, delayed or conditioned. In the
event that the Consent of the Limited Partner has been obtained by the General Partner, the
General Partner shall designate one or more persons to be its successor. In no event shall the
Interests of the other Partners be affected thereby. The designated successor General Partner shall
be admitted as such to the Partnership upon approval of the Limited Partner and upon satisfying the
conditions of this Agreement. Any voluntary withdrawal by the General Partner from the Partnership
or any sale, transfer, or assignment by the General Partner of its Interest shall be effective only
upon the admission of the successor General Partner in accordance with this Agreement, at which
time the predecessor General Partner shall no longer have any obligations or liability under this
Agreement.

(b) A successor General Partner shall, by its execution of an amendment to this Agreement and as
a condition precedent to being admitted as a successor General Partner and to receiving any
Interest in the Partnership or the Partnership Property, agree to be bound by this Agreement to the
same extent and on the same terms as the predecessor General Partner.

(c) Upon the execution of the amendment to this Agreement by the successor General Partner and
the admission of a successor General Partner, an amendment to the Certificate shall be executed
by the successor General Partner and filed in accordance with the Act.

Section 9.02. Removal of General Partner/Admission of Additional General Partner Under
Certain Circumstances.

(a) Upon the occurrence of an Event of Default, as defined herein, the Limited Partner shall have the
right to cause a Person to be admitted to the Partnership as an additional General Partner and to
remove a defaulting General Partner or both. The Limited Partner shall have the right in the name of
the General Partner to take all actions and do all things necessary or appropriate to implement and
carry out the provisions of this Section, provided that the replacement or addition of a General
Partner must be an Affiliate of the Initial General Partner, unless prohibited by state or federal law.

(b) The following shall each be an Event of Default:

(1) the General Partner has, in connection with the Partnership or the Project,
performed an act or failed to perform any act constituting fraud, Intentional misconduct, material
breach of fiduciary duty, misappropriation or commingling of funds, or dishonesty;

(2) the General Partner has breached any material written representation, covenant or
warranty under this Agreement that substantially impairs the performance or purpose of the
Partnership; or

(3) an Event of Bankruptcy shall have occurred with respect to the General Partner;

(c) If the Limited Partner elects to

(1) admit a Person as an additional General Partner upon the occurrence of an Event of
Default, such admission shall occur automatically and without further action by the General Partner
upon the giving of notice thereof by the Limited Partner to the General Partner, and each of the

24
JP1 

' 
030752



Partners hereby agrees and consents in advance to the foregoing admission. Upon the occurrence
of such admission, any delegation of authority given to the defaulting General Partner (whether
expressly set forth in this Agreement or otherwise) shall be canceled and of no further force and
effect, and instead the defaulting General Partner shall be deemed to have delegated, automatically
and without the requirement of a writing or any other action other than as set forth above, all its
powers and authority (including, without limitation, all right to deposit to, withdraw from and otherwise
control all Partnership bank accounts) to the Person so designated by the Limited Partner In its
capacity as an additional General Partner. Notwithstanding its admission to the Partnership, the
additional General Partner may withdraw as a General Partner without the consent of any other
Partner.

(2) remove the General Partner, then the Limited Partner shall have the right, without the
consent of any of the General Partner, to designate a successor General Partner and elect to
continue the business of the Partnership; such removal shall occur automatically and without further
action by any Partner upon the giving of notice thereof by the Limited Partner to the General Partner.
Upon such removal, (A) the removed General Partner shall have the obligation to sell its Partnership
Interest to the General Partner or its designee for $10.000S; and (B) such removed General Partner
shall thereafter cease to have any interest in the capital, profits, losses, distributions, and all other
economic incidents of ownership of the Partnership.

(d) The Limited Partner shall not have the right to exercise any remedies pursuant to this Article as
a result of any Event of Default if the failure or violation is curable and if the General Partner shall
cure such failure or violation within 30 days after notice.

Section 9.03. Event of Bankruptcy of a General Partner.

(a) The General Partner shall cease to be the General Partner upon an Event of Bankruptcy with
respect to the General Partner, or, with the Consent of the Limited Partner, upon the occurrence of
the General Partner's insolvency. Upon such an Event of Bankruptcy, or, with the Consent of the
Limited Partner, such insolvency, the remaining or successor General Partner shall cause the
Partnership to redeem the General Partners Interest for $10.000S and the General Partner shall
thereafter cease to have any interest in the capital, profits, losses, distributions, and all other
economic incidents of ownership of the Partnership.

(b) If, at the time of an Event of Bankruptcy with respect to the General Partner, the General Partner
is the sole General Partner, the Limited Partner shall have the right, in its sole discretion, to
designate a successor General Partner and the Limited Partner may, within the maximum number of
days permitted by the Act after the General Partners ceasing to be a General Partner of the
Partnership, elect to continue the business of the Partnership.

Section 9.04. Continuation of the Business of the Partnership.

(a) If, at the time of an Event of Default, the General Partner was not the sole General Partner, the
remaining General Partner or General Partners may elect to continue the business of the
Partnership and shall immediately: (i) give Notice to the Limited Partner of such Event of
Default; and (ii) subject to the Consent of the Limited Partner, make any amendments to this
Agreement and execute and, if required by the Act, file for recording any amendments or other
documents or instruments necessary to reflect the termination of the Interest of the General Partner
as and in order to comply with the requirements of the Act.

(b) A Person shall be admitted as a successor or additional General Partner with the Consent of the
Limited Partner if an amendment to the Certificate evidencing the admission of such Person as a
General Partner shall have been filed with the Secretary of State of the State. Each General Partner
hereby agrees to execute promptly any such amendment to the Certificate, if required, in the event
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of its withdrawal or removal pursuant to the provisions of this Article. The Limited Partner shall have
the right in the name of the General Partner to execute any such amendment in the event of the
General Partner's withdrawal or removal. The election by the Limited Partner to remove any General
Partner or admit any additional General Partner under Section 9.02 shall not limit or restrict the
availability and use of any other remedy that the Limited Partner or any other Partner might have
with respect to any General Partner in connection with its undertakings and responsibilities under
this Agreement.

ARTICLE X- Assignability of Interests of Limited Partner

Section 10.01. Substitution and Assignment of a Limited Partner's Interest.

(a) Other than as set forth herein, no Limited Partner shall have the right to assign, sell, transfer,
convey, encumber or pledge its Interest In no event shall any Interest of a Limited Partner, or any
portion thereof, be sold, transferred or assigned to a minor or incompetent, and any such attempted
sale, transfer or assignment shall be void and ineffectual and shall not bind the Partnership or the
General Partner. This investment may be beneficial to investors who seek lawful permanent
residence pursuant to the EB-5 Program under the IN Act, as more fully described in the Confidential
Memorandum. Failure of a Limited Partner desiring lawful permanent residence to remain invested
fully in the Limited Partnership may result in the denial of lawful permanent residence for such Limited
Partner as an outcome of this investment. There are other requirements of the EB-5 Program which
the interested investor must observe or risk denial of lawful permanent residence pursuant to the EB-
5 Program, as further set forth in the Confidential Memorandum.

(b) No assignment of the Interest of a Limited Partner shall be made if, in the opinion of counsel to
the Partnership, such assignment (i) may not be effected without registration under the Securities
Act, (i) would result in the violation of any applicable state securities laws, (IIi) would result in a
termination of the Partnership under Section 708 of the Code (unless consented to by the General
Partner), (Iv) would result in the treatment of the Partnership as an association taxable as a
corporation or as a "publicly-traded limited partnership" for tax purposes (unless consented to by the
General Partner), or (v) would jeopardize the ability of any Limited Partner to qualify under the EB-5
Program to become a lawful permanent resident of the United States. The Partnership shall not be
required to recognize any such assignment until the instrument conveying such interest has been
delivered to the General Partner for recordation on the books of the Partnership, the Limited Partner
executes and delivers such instruments, in form and substance satisfactory to the General Partner,
as the General Partner in its sole discretion may deem necessary or desirable to effect such
substitution, including without limitation a release of the Resort Owner, Partnership and General
Partner, and the General Partner has consented to the assignment under the parameters set forth
herein. Unless an assignee becomes a substitute Limited Partner in accordance with the provisions
of subsection (c), he shall not be entitled to any of the rights granted to a Limited Partner hereunder,
other than the right to receive all or part of the share of the Net Profits, Net Losses, cash distributions
or returns of capital to which its assignor would otherwise be entitled.

(c) An assignee of the Interest of a Limited Partner, or any portion thereof, shall become a substitute
Limited Partner entitled to all the rights of a Limited Partner if, and only If-

0) the assignor (or, if the assignor is a defaulting Limited Partner, the General Partner
pursuant to the power of attorney granted in Section 16.09) gives the assignee such right;

(ii) the assignee pays to the Partnership all costs and expenses howsoever incurred in
connection with such substitution, including, specifically, without limitation, costs incurred in the
review and processing of the assignment and in amending the Partnership's then current Certificate
and/or Agreement of Limited Partnership, if required; and

(iii) the assignee executes and delivers such instruments, in form and substance
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satisfactory to the General Partner, as the General Partner in its sole discretion may deem necessary
or desirable to effect such substitution and to confirm the agreement of the assignee to be bound by
all the terms and provisions of this Agreement.

(d) The Partnership and the General Partner shall be entitled to treat the record owner of any
Partnership Interest as the absolute owner thereof in all respects, and shall incur no liability for
distribution of cash or other property made in good faith to such owner until such time as a written
assignment of such Interest has been received and accepted by the General Partner and recorded
on the books of the Partnership. The General Partner may refuse to accept an assignment until the
end of the next successive quarterly accounting period.

Section 10.02. Withdrawal of Initial Limited Partner.

Notwithstanding the provisions of Article X, the Interest of the Initial Limited Partner shall be
terminated and of no further force or effect upon the first admission of a Limited Partner other than
the Initial Limited Partner. The termination of the interest of the Initial Limited Partner shall be
automatic and require no action on its part or on the part of any other Person, and the General
Partner shall cause to be prepared appropriate amendments to Exhibit A of this Agreement and to
the Certificate.

Section 10.03. Sale or Other Disposition of Partnership Assets

Once all 1-829 petitions filed under the EB-5 Program for all Qualified Investors who have invested
into the Partnership have been adjudicated, with any appeals having been decided, the General
Partner within a reasonable time thereafter shall review market conditions and, if appropriate in its
sole discretion, pursue one or more exit strategies for Investors. These strategies may include
subdividing the Cottages into fractional units and grant each Limited Partner such number of
fractional units that will adequately compensate each Limited Partner in exchange for and redemption
of each Limited Partner's Interest in the Partnership. All such fractional units must be made available
at all times when not occupied by owner to a rental pool operated by the Resort Owner, which rental
rates, and terms and conditions thereof, will be set by the Resort Owner at its sole discretion and the
Resort Owner will be entitled to its standard rental management fee. Each Limited Partner may sell
his fractional units whenever he wishes and for a price at his discretion, but such fractional units must
be sold exclusively through Jay Peak Realty with commission based upon its standard commission
for fractional unit sales. Any residual balance of fractional units, or parts thereof remaining after all
allocations to Limited Partners are executed shall be allocated and transferred at nil cost to the
General Partner. Each Limited Partner acknowledges and agrees by their receipt of this Agreement
and investment into the Partnership that the possible conversion of their interest in the Partnership
Property into fractional units does not constitute a guarantee of a return of their Investment or of
redemption of their Interest. In addition Investors at any time may sell their Limited Partnership
interest to third party purchasers, with the caveat that qualified investors who have filed under the EB-
5 program must firstly meet all the conditions set forth herein and under the Act, including the
requirement to sustain their investment in the Project, to obtain conditional permanent residency and
unconditional permanent residency for themselves and their spouses and minor children.

Section 10.04. Termination of Leases.

All Buildings shall be operated by the approved tenants for up to ten (10) years upon terms and
conditions set forth in the individual Leases. All Leases shall automatically terminate upon the
termination of the Partnership, withdrawal of all Limited Partners from the Partnership through
redemption of their Interests or otherwise, or upon the expiration of the ten (10) year term, whichever
is sooner.
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ARTICLE XI - Management Compensation, Etc.

Section 11.01. Management Compensation, Etc.
Other than receiving its Interest herein, being reimbursed for all of its expenses and costs incurred
related directly or indirectly to the development of the Project (including but not limited to permitting
fees, professional fees and third party consultant fees), and receiving reimbursement for expenses
and other costs incurred directly or indirectly by the General Partner to fulfill its duties hereunder, the
General Partner shall not be entitled to compensation for its services rendered pursuant to this
Agreement, except that the General Partner's designated manager is entitled to be paid a property
management fee of up to ten percent (10%). In addition, however, the General Partner shall delegate
its duty to develop the Project, including but not limited to the construction and build out of the
Project, to the Resort Owner an Affiliate of Resort Owner for a construction supervisor charge to be
paid by the Partnership in an amount equal to fifteen percent (15%) of the overall cost to the
Partnership of the development and construction of the Buildings. Each Limited Partner has been
given a copy of the Confidential Memorandum, including without limitation the financial pro forms
attached thereto, in which the proposed fee structure to compensate the General Partner or its
Affiliate(s), as identified in this section, is disclosed and agreed to without limitation by each Limited
Partner.

ARTICLE XII - Dissolution of Partnership

Section 12.01. Dissolution.
The Partnership shall be dissolved, and the business of the Partnership shall be terminated in
accordance with the Act, upon the occurrence of any of the following events:

(a) the dissolution, liquidation, withdrawal, retirement, removal, death, insanity, disability and/or
Event of Bankruptcy of a General Partner, under such circumstances where no other remaining
General Partner desires to continue the Partnership; provided, however, that the Partnership shall
not be dissolved as aforesaid if the Limited Partner shall, within the maximum number of days
permitted by the Act, elect to continue the Partnership and the Partnership business, and shall
designate a successor General Partner;

(b) an election to dissolve the Partnership made in writing by all of the Partners in accordance with
the Act;

(c) the sale or other disposition of all or substantially all of the Partnership Property, whether
under Section 10.03 or otherwise;

(d) the expiration of the Term; or

(e) The occurrence of any other event causing the dissolution of a limited partnership under the laws
of the State.

Section 12.02. Distribution of Partnership Assets.
Upon the dissolution of the Partnership, the Partnership business shall be wound up, all leases shall
terminate and its assets liquidated; and the net proceeds of such liquidation shall be distributed to
the Partners as set forth in Section 8.02.

Section 12.03. Termination of the Partnership.
The Partnership shall terminate when all Partnership Property shall have been disposed of (except
for any liquid assets not so disposed of), and the net proceeds therefrom, as well as any other liquid
assets of the Partnership, have been distributed to the Partners as provided in this Article and in
accordance with the Act.
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ARTICLE Xltl - Accounting and Reports

Section 13.01. Bank Accounts.
The General Partner shall deposit the funds of the Partnership in the name of the Partnership in
such separate bank or other financial institution account or accounts, and with such bank(s) or
financial institution(s) as shall be determined by and in the sole reasonable discretion of the General
Partner.

Section 13.02. Books of Account
The General Partner shall at the expense of the Partnership keep at the principal office of the
Partnership true, correct, and complete books of account, maintained by a Certified Public
Accountant (CPA) in which shall be entered fully and accurately each and every transaction of the
Partnership. For federal income tax and financial reporting purposes, the Partnership shall use the
accrual method of accounting and the fiscal year shall end December 31. Each Partner shall have
access thereto to inspect and copy such books of account at all reasonable times upon reasonable
advance written notice to the General Partner. The Partnership shall retain all books and records for
the longest of the periods required by applicable laws and regulations.

Section 13.03. Reports.
The General Partner shall at Partnership expense cause to be prepared and delivered to the
Limited Partner and, when required, shall cause the Partnership to file with relevant governmental
agencies, each of the following:

(a) by March 15 of each calendar year, unless an extension has been requested, the Partnership's
federal income tax return including Schedule K-1's to form 1065 and all other information from the
Partnership necessary for the preparation of the Limited Partner's federal income tax return;

(b) within forty-five (45) days after being produced by Partnership accountants in each subsequent
calendar year, for the prior fiscal year a financial statement and report prepared for the Partnership
by a Certified Public Accountant.

(c) in addition, General Partner at its sole discretion may distribute interim financial reports.

Section 13.04. Tax Elections and Adjustments.
The General Partner is authorized to cause the Partnership to make, forego or revoke such
elections or adjustments for Federal Income tax purposes as they deem necessary or advisable in -
their sole discretion, provided such elections or adjustments are consistent with federal income tax
rules and principles, including but not limited to, in the event of a transfer of all or part of the Limited
Partnership Interest of any Partner, an election pursuant to section 754 of the Code to adjust the
basis of the assets of the Partnership or any similar provision enacted in lieu thereof. The Partners
will, upon request, supply any information necessary to properly give effect to any election or
adjustment.

ARTICLE XIV - Meetings of the Partnership

Section 14.01. Meetings of the Partnership.
Meetings of the Partnership may be called for any matters upon which the Partners may vote as set
forth in this Agreement. The calling of a meeting shall be made:

(a) by the General Partner. which shall give Notice to the Partners setting forth (i) a statement of the
purposes of the meeting, and t!7 the date of the meeting (which shall be a date no fewer than 15
days and no more than 30 days after the date of the Notice); or

(b) by the Limited Partner (which for the limited purpose of this subsection shall require at least sixty-
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six percent (66.67%) of the Limited Partners agreeing to such call for a meeting), which shall give
Notice to the Partners setting forth a statement of the purposes of the meeting. No more than 15
days after receipt of such Notice, the General Partner shall provide Notice of the meeting to the other
Partners in accordance with subsection (a).

ARTICLE XV - Amendments

Section 15.01. Generally.
In addition to amendments otherwise authorized in this Agreement, this Agreement may be amended
in any respect from time to time by the General Partner without written approval or consent of Limited
Partners including but not limited to the following;

(a) by the General Partner, without the Consent of the Limited Partner, to

(1) add to its duties or obligations or to surrender any right or power given to it by this
Agreement;

(2) cure any ambiguity, correct or supplement any provision of this Agreement which
may be inconsistent with any other provision of this Agreement or make any other provisions with
respect to matters or questions arising under this Agreement which are not inconsistent with the
provisions of this Agreement;

(3) reflect on Exhibit A the removal, addition or substitution of the General Partner or the
Limited Partner;

(4) correct or modify any provision to comply with the Act or satisfy USCIS; or

(5) any other amendment in the General Partner's sole discretion, so long as the
amendment does not allow the Limited Partner to take part in the control of the Partnership's
business in a manner that would reduce or eliminate the limited liability of the Limited Partner, or
otherwise modify the limited liability of the Limited Partner, or increase the liability or obligations of
the Limited Partner, or as to change the Capital Contributions required, or rights and interests in
profits, losses and distributions of any Partner or dilute the Interest of the Limited Partner.

Section 15.02. Signatures.
The General Partner shall sign any amendment to-this Agreement adopted in accordance with the
terms of this Agreement.

ARTICLE XVI - Miscellaneous Provisions

Section 16.01. Notices. etc.
All notices, requests, consents, and other communications hereunder shall be in writing and shall be
deemed to have been duly given if (I) delivered or mailed by first-class registered or certified mail,
postage prepaid, to the respective parties hereto at their respective addresses set forth in Exhibit A
or in each case at such other address as such party may have fumished to the Partnership in writing,
(0) delivered in hand to a party, (III on the business day next following delivery to a nationally
recognized overnight courier, or (v) when transmitted by facsimile with electronic confirmation of
transmission receipt.

Section 16.02. Survival of Representations.
All representations, warranties, and indemnifications contained herein shall survive the dissolution
and final liquidation of the Partnership.

Section 16.03. Entire Agreement.
This Agreement contains the entire understanding between and among the parties and supersedes
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any prior understandings and agreements between and among them respecting the subject matter of
this Agreement.

Section 16.04. Applicable Law.
It is the intention of the parties hereto that all questions with respect to the construction,
enforcement, and interpretation of this Agreement and the rights and liabilities of the parties hereto
shall be determined in accordance with the laws of the State without regard to principles of conflicts
of laws.

Section 16.05. Severability.
This Agreement is intended to be performed in accordance with, and only to the extent permitted by,
all applicable statutes, laws, ordinances, rules, and regulations. If any provision of this Agreement or
the application thereof to any Person or circumstance shall, for any reason and to any extent, be
invalid or unenforceable, the remainder of this Agreement and the application of such provision to
other Persons or circumstances shall not be affected thereby, but rather shall be enforced to the
greatest extent permitted by law.

Section 16.06. Binding Effect
(a) Each Partner, including any additional General Partner,
successor General Partner, additional Limited Partner and substitute Limited Partner, shall be
deemed to have adopted, and to have agreed to be bound by, all the provisions of this Agreement.

(b) When entered into by a Partner, this Agreement is binding upon, and inures to the benefit of, the
parties hereto and their respective spouses, heirs, executors and administrators, personal and legal
representatives, successors and assigns.

Section 16.07. Counterparts.
This Agreement and any amendments hereto may be executed in several counterparts, each of
which shall be deemed to be an original copy, and all of which together shall constitute one
agreement binding on all parties hereto, notwithstanding that all the parties shall not have signed the
same counterpart.

Section 16.08. No Implied Waiver.
No failure on the part of any Partner to exercise, and no delay in exercising, any right under this
Agreement shall operate as a waiver thereof, nor shall any single or partial exercise of any right
under this Agreement preclude any other or further exercise thereof or the exercise of any other
right. No term or provision of this Agreement shall be deemed waived and no breach excused unless
such waiver or excuse shall be in writing and signed by the party claimed to have so waived or
excused.

Section 16.09. Power of Attomay.
Each Limited Partner, including any additional or substituted Limited Partner, by the execution of this
Agreement or any counterpart thereof, and by execution of their Consent to Limited Partnership
Agreement as part of the Subscription Agreements, does hereby irrevocably constitute and appoint
the General Partner's president William Stenger, with full power of substitution, acting alone or jointly,
its true and lawful agent and attomey-in-fact, with full power and authority in its name, place and
stead, to make, execute, acknowledge, swear to, deliver, file and record such documents and
instruments as may be necessary or appropriate to carry out the provisions of this Agreement,
including, but not limited to: 01 such amendments to this Agreement and the Partnership's Certificate
of Limited Partnership, as amended from time to time, as are necessary to effectuate the provisions
of this Agreement, including without limitation to admit to the Partnership a substituted Limited
Partner or a substituted General Partner, (ii) such documents and instruments as are necessary to
cancel the Partnership's Certificate of Limited Partnership, (iii) an amended Certificate of Limited
Partnership reflecting the terms of this Agreement, (iv) all certificates and other instruments deemed
advisable by the General Partner to permit the Partnership to become or to continue as a limited
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partnership or partnership wherein the Limited Partner has limited liability in the jurisdiction where the
Partnership may be doing business, (v) all fictitious or assumed name certificates required or
permitted to be filed on behalf of the Partnership and (vi) all other instruments which may be required
or permitted by law to be filed on behalf of the Partnership. The foregoing power of attomey is
coupled with an interest, shall be irrevocable and shall survive the death, bankruptcy or incapacity of
any Limited Partner and the assignment by any Limited Partner of its limited partnership interest

Section 16.10. Partition.
The Partners hereby agree that no Partner, nor any successor-in4nterest to any Partner, shall have
the right while this Agreement remains in effect to have the property of the Partnership partitioned, or
to file a complaint or institute any proceeding at law or in equity to have the property of the
Partnership partitioned, and each Partner, on behalf of himself, his successors, representatives,
heirs, and assigns, hereby waives any such right. It is the intention of the Partners that during the
term of this Agreement, the rights of the Partners and their successors-in-interest, as among
themselves, shall be governed by the terms of this Agreement, and that the right of any Partner or
successor-in-interest to assign, transfer, sell or otherwise dispose of its interest in the Partnership's
Property shall be subject to the limitations and restrictions of this Agreement.

Section 16.11. Confidentiality.
A prospective investor into the Partnership, by accepting receipt of this Agreement, agrees not to
duplicate or to furnish copies of this Agreement or to divulge information garnered from this
Agreement or its exhibits to persons other than such investor's investment and tax advisors,
accountants and legal counsel, and such advisors, accountants and legal counsel together with
the prospective investors and any other persons to which this Agreement or the Related
Documents come into their possession are prohibited from duplicating or using this Agreement, the
Related Documents and all exhibits thereto In any manner other than to determine whether the
investor wants to invest into the Partnership. Prospective investors are not to construe the
contents of this Agreement as legal, investment, immigration or tax advice, or any other advice
related to the efficacy of the investment to them. The General Partner has not engaged any legal
or other advisors to represent prospective investors. Each prospective investor should consult their
own advisors as to legal, tax and related matters concerning the efficacy of this investment and the
appropriateness of this investment to them and any other matters concerning this investment. The
expense of such consultations shall be paid separately by the investor.

Section 16.12. Approval of Agreement
All Qualified Investors who invest in the Partnership and become a Limited Partner, by their receipt of
this Agreement and investment into the Partnership hereby approve this Agreement, all Related
Documents and all exhibits thereto, and approve without limitation the use of their investment
proceeds, the investment itself, and all management and exit strategies, all as disclosed herein.

Section 16.13. No Guarantees or Redemption Rights.
Each Limited Partner acknowledges and agrees by their receipt of this Agreement and investment
into the Partnership that no promises or guarantees of performance, investment results or returns,
rights to redeem their Interests or removal of conditions under the EB-5 Program have been made to
them by anyone, including but not limited to by the General Partner or any of its Affiliates, and their
agents, representatives, officers, salesmen, managers, employees, attorneys, consultants and third
party contractors, and they are not relying on anything from the General Partner or any of its
Affiliates, and their agents, representatives, officers, salesmen, managers, employees, attorneys,
consultants and third party contractors except this Agreement and the Related Documents in making
their decision to invest.

Section 16.14. Arbitration Clause.
Any and all disputes arising under or relating to the interpretation or application of this
Agreement shall be subject to arbitration in Vermont under the then existing rules of the
American Arbitration Association and pursuant to the Vermont Arbitration Act, codified at 12
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V.S.A. section 5651, et seq. (the "VAA"), and if any conflict exists between said rules and VAA,
the VAA shall control. Judgment upon the award rendered may be entered in any court of
competent jurisdiction. The cost of such arbitration shall be borne equally by the parties.
Nothing contained in this Section shall limit the right of the General Partner, either on behalf
of the Partnership or on its own behalf, and Limited Partner from seeking or obtaining the
assistance of the courts In enforcing their constitutional or civil rights.

ACKNOWLEDGMENT OF ARBITRATION.

The parties to this Agreement understand that this Agreement contains an agreement
to arbitrate. After signing this Agreement, or the investment subscription documents as set
forth in Section 3.02(b) herein, each Partner understands that it will not be able to bring a
lawsuit concerning any dispute that may arise which is covered by the arbitration agreement,
unless it involves a question of constitutional or civil rights. Instead, each Partner agrees to
submit any such dispute to an impartial arbitrator.

GENERAL PARTNER: INITIAL LIMITED PARTNER:

JAY PEAK GP SERVICES GOLF INC. JAY PEAK GP SERVICES GOLF INC.

BY: BY:

William Stenger, President William Stenger. President

and Duly Authorized Agent and Duly Authorized Agent

Section 16.15. Reimbursement of Expenses and Costs.
Notwithstanding anything herein to the contrary, the General Partner and its Affiliates will be
reimbursed by the Partnership for all expenses and costs incurred by the General Partner or its
Affiliates in exercising the duties and powers delegated to and granted the General Partner herein.

Section 16.16. Translation of Agreement, Etc.
Each prospective Partner, by their receipt of this Agreement, acknowledges that it is their
responsibility to obtain and pay for the translation of this Agreement, Related Documents and exhibits
thereto if they cannot read or understand English. No such translation may alter, modify or otherwise
change the terms of this Agreement as set forth in English in any manner or way whatsoever.

Section 16.17. Gender Clause.
Common nouns and pronouns will be deemed to refer to the masculine, feminine, neuter, singular

and plural, as the identity of the person or persons, firm or corporation may in the context require.

DATED at Jay, Vermont as of the _ day of , 20

GENERAL PARTNER: INITIAL LIMITED PARTNER:

JAY PEAK GP SERVICES GOLF INC.

BY:

William Stenger, President

and Duly Authorized Agent

JAY PEAK GP SERVICES GOLF INC.

BY:

William Stenger, President

and Duly Authorized Agent
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ACCEPTANCE OF AGENT UNDER POWER OF ATTORNEY

William Stenger acknowledges that Section 16.09 contains a power of attorney from each
Limited Partner, and he accepts his appointment as each Limited Partner's true and lawful agent and
attorney-in-fact. William Stenger understands tiis duties under said Section 16.09 and Vermont law
regarding powers of attorney as defined in 14 V.S.A. Section 3503(e).

William Stenger

Witness Affirmation

The undersigned witness to the signature of William Stenger affirms that he appeared to be
of sound mind and free from duress at the time the power of attorney contained in the foregoing
instrument was signed, and that he affirmed that he was aware of the nature of the foregoing
document and the power of attorney contained therein and signed it freely and voluntarily.

Witness
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Exhibit A

Name Address Initial Interest Capital Contribution

Genera! Partner

Jay Peak GP Services Golf 4850 VT. Route 242 0.01%

Inc. Jay, VT 05859-9621

Limited Partner

Jay Peak GP Services Golf 4850 VT. Route 242 99.99%

Inc. Jay, VT 05859-9621
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Jay Peak Golf and Mountain Suites L.P. Subscription Documents

INSTRUCTIONS FOR COMPLETION

In connection with your subscription for an Interest in Jay Peak Golf and Mountain Suites L.P., enclosed
herewith are the following documents which must be properly and fully completed, signed and returned as
set forth herein:

Exhibit A: Investor Escrow Agreement Jay Peak Golf and Mountain Suites LP.

Exhibit B: Purchaser Investor Questionnaire Jay Peak Golf and Mountain Suites L.P. - To be
completed and signed by you.

Exhibit C: SubscripUon Agreement and Consent to Limited Partnership Jay Peak Golf and
Mountain Suites L.P. - Complete as indicated.

Please make your checks payable to (i) "Jay Peak Golf and Mountain Suites L.P." in the amount of $500,000
and (ii) "Jay Peak Inc." in the amount of $50,000, or make wire transfer(s) in said amounts (see below), being
a total of $550,000 and equaling the subscription amount to participate in the Offering.

Please return the aforementioned subscription documents and checks or confirmation of wire transfer to the
Limited Partnership c/o:

RAPID USA VISAS, INC.
Attn: Douglas Hulme FCCA
12820 Tamiami Trail N
Naples, Florida 34110
USA

Tel USA 239.594.5400 email: raaidusa(ftmail.com

PAYMENT INSTRUCTIONS FOR WIRE TRANSFER:

People's United Bank
2 Burlington Square
Burlington, Vermont 05401
ABA Number: # 221172186

Credit Account: #00191003H
ATTN: Institutional Trust Department
Credit Account: Jay Peak Golf and Mountain Suites L.P.

For benefit of: .......................................... (The Investor)
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Investor Escrow Agreement lay Peak Golf and Mountain Suites L.P.

Investor Escrow Agreement

JAY PEAK GOLF AND MOUNTAIN SUITES L.P.

Exhibit A

THIS INVESTOR ESCROW AGREEMENT (the "Agreement"), is made by and between the undersigned
(the "Investor's and

People's United Bank 2 Burlington Square Burlington, VT 05401,

a savings bank chartered under the laws of the United States of America (the "Escrow
Agent"), as of the date the Escrow Agent signs the Agreement.

Recitals

A. Offering. Jay Peak Golf and Mountain Suites L.P., a Vermont limited partnership (the "Limited
Partnership"), is in the process of offering to sell limited partnership interests (the "Offering") to investors
(collectively, the "Investors" and individually, an "Investor"), pursuant to an Offering Memorandum being
prepared (the "Offering Memorandum") and a Limited Partnership Agreement to be attached thereto as
an exhibit (the "LP Agreement"), as a means to securing funds to construct up to 50 residential buildings
being golf cottages and mountain chalets with multiple housing units and other amenities at Jay Peak
Resort in Jay, Vermont. The general partner of the Limited Partnership is Jay Peak GP Services Golf Inc.
(the "General Partner"). The business of the Limited Partnership and the use of Investor monies (the
"Project") will be fully explained in the LP Agreement and Offering Memorandum. The required minimum
amount of investment funds to the Project per Investor is US$500,000 (the "Investment"), plus an
additional US$50,000 in administrative fees (the "Administrative Feesl payable to Jay Peak, Inc. (the
"Company").

B. Purpose of Agreement. The Escrow Agent has been retained by the Company to hold on
deposit monies received from Investors, to reserve a place in the Project while conducting due
diligence, in an account for the benefit of the Investors and the Limited Partnership.

Terms and Provisions

In consideration of the respective covenants and agreements hereinafter set forth, and other
good and valuable consideration now paid by each party to the other (the sufficiency and receipt of
which is hereby acknowledged), the parties hereto agree as follows:
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Investor Escrow Agreement Jay Peak Golf and Mountain Suites L.P. Exhibit A

1. Acknowledgment of Escrow Aoent and Ratification of its Duties. As of the date of this
Agreement, the Escrow Agent acknowledges receipt from the Investor of US$10,000 to reserve a
place in the Offering (the "Minimum Deposit"). Any monies deposited by the Investor with the Escrow
Agent in excess of the Minimum Deposit and allocated towards the Investor's Investment or
Administrative Fees, whether simultaneously hereof or subsequent to the date of this Agreement, are
also subject to this Agreement, and all funds deposited with the Escrow Agent shall be defined herein
as the "Escrow Funds". The Escrow Agent agrees with the Investor to hold the Escrow Funds in an
account (the "Escrow Account") and disburse the Escrow Funds as set forth herein.

2. Acknowledgements of Investor.

(a) The Investor acknowledges that the Minimum Deposit is tendered to reserve a place in the
Offering and that all Escrow Funds shall be subject to this Agreement. If the Offering becomes fully
subscribed before the Investor can complete his due diligence as set forth in Section 3 and complete his
investment into the Project, the Investor acknowledges that the Company may request Escrow Agent to
transfer the Escrow Funds to another E&5 project sponsored by Company, to be held in escrow by
Escrow Agent subject to an escrow agreement to be reviewed and, if accepted, executed by the Investor.

(b) The Investor represents that he or she is a bona fide, qualified investor seeking to invest into
the Project, and that the Escrow Agent and the Limited Partnership are relying on this representation in
accepting the Escrow Funds into Escrow and into the Project upon release of the Escrow Funds. The
Investor also acknowledges that the Limited Partnership and the Company are third party beneficiaries of
this Agreement.

3. Refund of Escrow Funds to Investor. At any time up to thirty (30) days after payment of the
Minimum Deposit, or up to thirty (30) days after the Investor's receipt of the Offering, whichever is the
last to occur, unless such period is extended in writing by the Limited Partnership with a copy of such
extension sent to Escrow Agent (the "Due Diligence Period"), the Investor upon written notice received
by Escrow Agent prior to the expiration of such Due Diligence Period, with a copy to the General Partner,
shall be entitled to a full refund of the Escrow Funds.

4. Release of Escrow Funds to Limited Partnership.

(a) After the expiration of the Due Diligence Period, unless refunded pursuant to the notice set
forth in section 3 above, the Minimum Deposit is strictly non-refundable and will automatically be
released by the Escrow Agent to the Limited Partnership. Thereafter, the Investor shall have an
additional forty-five (45) days to complete payment of his or her Investment and payment of
Administrative Fees, if not already done, by depositing the balance owed into the Escrow Account.

(b) Notwithstanding the rights afforded the Investor during the Due Diligence Period to request a
refund of the Escrow Funds under Clause 3 herein, the Investor agrees (i) that he will have renounced
such rights at such time that the Investor deposits the balance of the Investment and Administrative Fees
into the Escrow Account and the Escrow Agent receives a copy of the Subscription Documents executed
by Investor and accepted by the Limited Partnership, and that (ii) the Escrow Agent shall immediately
release all Escrow Funds received by the Investor to the Limited Partnership, as to the Investment, and
to the Company, as to the Administrative Fees, pursuant to the executed Subscription Documents.
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5. Effect of Release of Escrow Funds to the Limited Partnership.

The Investor confirms that upon release of the Escrow Funds to the Limited Partnership pursuant
to the terms of section 4 above, the Escrow Funds shall be committed by the Investor to the Project and
be available by the Project immediately and irrevocably upon such release; subject, however, to the
refund provisions of the Offering Memorandum, including the LP Agreement.

6. Duties and Responsibilities of Escrow Agent.

(a) As Escrow Agent hereunder, Escrow Agent, acting in such capacity, shall have no duties or
responsibilities except for those expressly set forth herein.

(b) The Limited Partnership and the Investor shall jointly and severally indemnify and hold
harmless the Escrow Agent against any loss, damage or liability, including, without limitation, attorney's
fees which may be incurred by the Escrow Agent in connection with this Agreement, except any such
loss, damage or liability incurred by reason of the negligence or misconduct of the Escrow Agent.

(c) The Escrow Agent, acting as such, shall not be liable to anyone by reason of an error in
judgment, a mistake of law or fact, or for any act done or step taken or omitted, in good faith, and this
provision shall survive the termination of this Agreement

(d) At the time the Escrow Funds are released by Escrow Agent in accordance with this
Agreement, Escrow Agent shall be discharged from any obligation under this Agreement.

(e) The Escrow Agent may consult with independent legal counsel in the event of any dispute or
questions as to the construction of any of the provisions hereof or its duties hereunder and it shall incur
no liability and shall be fully protected in acting in accordance with the opinion and instructions of
counsel. The Escrow Agent shall have the right to file legal proceedings, including interpleader, to
determine the proper dispositions of assets hereunder, all costs thereof constituting an expense of
administration of this Agreement.

(f) The Escrow Agent acknowledges that the Limited Partnership and the Company are third
party beneficiaries of this Agreement.

7. Rights of Escrow Agent Upon Dispute.

(a) In the event of any disagreement between the Escrow Agent and the Investor or between
them and any other person, resulting in adverse claims or demands being made in connection with the
Escrow Funds, or in the event that the Escrow Agent, in good faith, shall be in doubt as to what action it
should take hereunder, the Escrow Agent may, at its option, refuse to comply with any claims or
demands on it or refuse to take any other action hereunder, so long as such disagreement continues or
doubt exists, and in any such event, the Escrow Agent shall not be or become liable in any way or to any
person for its failure or refusal to act, and the Escrow Agent shall be entitled to continue so to refrain
from acting until (i) the rights of the Escrow Agent and the Investor shall have been fully and finally
adjudicated by a court of competent jurisdiction, or (ii) all differences shall have been adjusted and all
doubt resolved by agreement between the Escrow Agent and the Investor, and the Escrow Agent shall

JPI 030771



Investor Escrow Agreement Jay Peals Golf and Mountain Suites L.P. Exhibit A

have been notified thereof in writing.

(b) In the event Escrow Agent becomes involved in litigation in connection with this Agreement,
the Investor and Limited Partnership agree to jointly and severally indemnify and hold the Escrow Agent
harmless from all losses, costs, damages, expenses, liabilities, judgments and reasonable attorney's
fees suffered or incurred by Escrow Agent as a result thereof, except that this indemnity obligation shall
not apply to any litigation in which relief is sought for the negligence or misconduct of the Escrow Agent.

8. Notices.

All notices, instructions and other communications required or permitted to be given hereunder or
necessary or convenient in connection herewith shall be in writing and shall be deemed to have been
duly given if delivered personally or telexed or mailed, postage prepaid, registered or certified mail, as
follows:

(a) If to the Investor:

(b) If to Escrow Agent:

People's United Bank
2 Burlington Square
Burlington, VT 05401 Attn: Institutional Trust

With a copy to:

Jay Peak GP Services Golf Inc.
4850 VT Route 242
Jay, Vermont 05859 Attn: William Stenger, President

Any notice delivered or telexed as aforesaid shall be deemed to have been received by the party or
parties to whom it is sent on the date of its being so delivered or telexed. Any notice mailed as aforesaid
shall be deemed to have been received by the party or parties hereto to whom it is so mailed five
business days after the date of its being so mailed.

4
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9. Generally. (a) This Agreement shall be governed by and construed and in accordance with the
laws of the State of Vermont, United States of America.

(b) The section headings are for reference purposes and shall not affect the meaning or
interpretation of this Agreement.

(c) This Agreement shall be binding upon, and inure to the benefit of and be enforceable by the
parties hereto and their respective successors and assigns.

(d) The terms and provisions of this Agreement may only be amended, modified, waived,
superseded or canceled by written instrument executed by both of the parties hereto or, in the case of a
waiver, by the party or parties waiving compliance. Notwithstanding the foregoing, no term which affects
the Investor's rights or responsibilities may be amended, modified, superseded or canceled without the
prior express written consent of the Investor.

IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the dates set forth below.

THE INVESTOR (Dated )

BY

(Signature)

Print Name:

THE ESCROW AGENT
PEOPLE'S UNITED BANK (Dated )

BY

(Signature)

Name:
Duty Authorized Agent

THE PARTIES TO THIS AGREEMENT ACKNOWLEDGE THAT JAY PEAK GOLF AND
MOUNTAIN SUITES L.P. AND JAY PEAK, INC. HAVE CONSENTED TO THE TERMS
HEREOF AND ARE THIRD PARTY BENEFICIARIES.
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Exhibit B

Purchaser Investor Questionnaire

THE FOLLOWING INVESTOR QUESTIONNAIRE IS ESSENTIAL TO ENSURE THAT THIS OFFERING IS
CONDUCTED IN FULL COMPLIANCE WITH REGULATION D OR REGULATION S OF THE SECURITIES
ACT OF 1933, AS AMENDED. THE QUESTIONNAIRE WILL REMAIN ON FILE IN CONFIDENCE IN THE
OFFICES OF JAY PEAK GOLF AND MOUNTAIN SUITES L.P. (THE "LIMITED PARTNERSHIP-) FOR A
PERIOD OF 4 YEARS.

YOUR COOPERATION IN THE FULL COMPLETION OF THE INVESTOR QUESTIONNAIRE IS GREATLY
APPRECIATED.

JAY PEAK GOLF AND MOUNTAIN SUITES L.P.

Name and Address of Prospective Investor:

Gentlemen:.
I understand that the limited partnership interest (the "Interest") offered for sale to me by Jay Peak Golf and
Mountain Suites L.P. (the "Limited Partnership") will not be registered under the Securities Act of 1933, as
amended (the "Act") and applicable state securities laws (the "State Acts"). I also understand that in order to
ensure that the offering and sale of the Interests (the "Offering") are exempt from registration under the Act
and the State Acts, the Limited Partnership is required to have reasonable grounds to believe, and must
actually believe, after making reasonable inquiry and prior to making any sate;

❑ - that purchasers not resident in the United States at the time of the offer and purchase are purchasing
for their own account and not for the benefit of a United States person, as that term is defined in
Regulation S: or

❑ - that the purchaser is resident and is living in the United States, in which event Regulation D under
the Act shall apply.

In order to induce the Limited Partnership to permit me to purchase an Interest, I hereby warrant and
represent to the Limited Partnership as follows:

NOTE: The information provided herein will be relied upon in connection with the determination as to whether you meet the standards imposed by
Regulation o or Regulation S promulgated under the Act, since the Interests oiferO hereby have not been and Will not be registered under the Ad and
are being sold in reliance upon the exemption provided by Regulation S or Regulation Q as applicable to the Investor. All information supplied will be
treated in confidence; except that this Questionnaire may be presented to such parties as deemed appropriate or necessary to establish that the sate
of an Interest to you will not result in violation of the exemption from registration under the Act which is being relied upon in connection with the sale of
the Interest.
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INSTRUCTIONS: Please answer each question fully and attach additional information, if necessary. If the
answer to any question is "None" or NNot Applicable" please so state. Please sign and data the
Questionnaire on the final page.

1.
Name:

Date of Birth:

Firm Name:

Business Address:

Business Telephone Number:

Residence Address:

(mm/ddryyyy)

2.

(a)Education:

Other specialized Education or Instruction:

(b)AII Professional Memberships or Licenses:

3. Occupation

Present occupation (with date of commencement):

Occupations during last five years (with dates):
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4. My net worth or joint net worth with my spouse is at least $US My proposed investment
will ❑ will not ❑ exceed ten percent of my net worth.

5. My income ❑ has ❑ has not exceeded $US200,000 in each of the two most recent years, and I

❑ have ❑ do not have a reasonable expectation of reaching the same income level in the current

year.

My joint income with my spouse ❑ has ❑ has not exceeded $US300,000 in each of the two most

recent years, and I ❑ have ❑do not have a reasonable expectation of reaching the same income
level in the current year.

6. 1 do not have any other investments or contingent liabilities which I reasonably anticipate could cause the
need for sudden cash requirements in excess of cash readily available to me.

❑ Yes ❑ No

7. 1 have checked my investment objectives where applicable:

❑ Income ❑ Appreciation ❑ Other

8. 1 can bear the risk of the proposed investment, including the loss of my entire investment, a lack of
liquidity in the investment or an inability to sell the investment for an indefinite period of time.

❑ Yes ❑ No

JPI 030777



s. 1 learned about this investment in the following manner (check each applicable line).

0 Personal contact or acquaintance

(-1 Investment adviser or counselor

Prior investment or Association with the Limited Partnership

(~ Broker-dealer

(~ Affiliation with business or management

F] Immigration Research

n Other (please state):

t 0. I; 1 am an EB-5 Investor, with respect to my qualifications as an "alien entrepreneue for purposes of the
Reyul=itiors to the Immigration and Nationality Act, as amended, I represent and warrant that:

(a) I I-ave attained the age of 18 years and have the legal capacity and competence to execute all necessary
documents in connection with this Offering;

(b) I have cc rnplied and will continue to comply with all the requirements, terms and conditions prescribed by
U.S Citizem and Immigration Services and the U.S. Department of State in connection with my
'orthcoming petition as an Eta-5 fifth employment-based visa preference "alien entrepreneur" and
:,ubsequent applications for lawful permanent residence;

(c)If I am resident and living in the United States at the time of sale, I have accumulated .a net worth of not
less than `rUS1,000.000; or an individual income in excess of $200,000 each of the two most recent
years. or a joint income with my spouse in excess of $300,000 in each of the two most recent years and
r easonably expect to reach the same income level in the current year,

(d) I am in good health and know of no health impairment which would likely result in exclusion under the
Irnmip,ation and Nationality Act, as amended; and

(e) I hpve never been convicted of any criminal offense or engaged in any acts which constitute crimes of
which + have not been convicted and I do not know of any facts which would result in my failure to meet
the requirements of an "alien entrepreneur" or to be admitted to the United States as a lawful permanent
resident

11. 1 was riot solicited by any general form of advertisement for this investment.
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12.1 am aware that there are limitations on my ability to sell the Interest and that the certificate evidencing
the Interest will cant' a restrictive legend.

13.1 am purchasing the Interest for personal investment and without a view to redistribution.

14.1 represent and warrant to the Limited Partnership and its general partner that the information contained
in this Investor Questionnaire is true, complete and correct.

15.1 agree to notify the Limited Partnership promptly of any change in the foregoing information which may
occur prior to transfer of the Interest to me.

Dated: Investor Signature:
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Exhibit C

Subscription Agreement

Dated: I I (dd/mmlyyyy)

Jay Peak Golf and Mountain Suites L.P.
c/o Jay Peak GP Services Golf Inc. (the "General Partner")
4850 Route 242
Jay, VT 05859

Subscription Agreement
For Purchase of a Limited Partnership Interest in

Jay Peak Golf and Mountain Suites L.P.

Gentlemen:

Exhibit C

The undersigned (or "I" or "me" or "my," as applicable), subject to the terms and conditions herein, hereby
irrevocably subscribes for one limited partnership Interest (the "Interest") in Jay Peak Golf and Mountain
Suites L.P., a Vermont limited partnership (the "Limited Partnership" or "Partnership"). The minimum' capital
contribution (the "Capital Contribution") is Five Hundred Thousand Dollars (US$500,000) plus an
administration fee of Fifty Thousand Dollars (US$50,000) for a total cost of Five Hundred Fifty Thousand
Dollars (US$550,000) ("the Subscription Amount'. Payment in full for the partnership Interest purchased
must accompany this Subscription Agreement.

An 'Interest" is defined In the Limited Partnership Agreement as the partner's right, title, and interest in the
Partnership, including any and all assets, distributions, losses, profits and shares of the Partnership, whether
cash or otherwise, and any other interests and economic incidents of ownership whatsoever of such partner
in the Partnership.

The undersigned agrees that the Partnership may reject this Subscription Agreement in its sole and absolute
discretion within fifteen (15) days of receipt of this Subscription Agreement, if the undersigned subscriber is
not an accredited investor.

'The minimum Capital Contribution for purposes of this Limited Partnership for an investor seeking lawful permanent
resident status under the EB-5 program under the Immigration and Nationality Act, as amended, is $500,000. For
investors not seeking the benefits of such EB-5 program, the minimum Capital Contribution may be reduced at the sole
discretion of the general partner.

1 of 7
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I have received and read the Offering Memorandum, dated December 22, 2010, including the Limited
Partnership Agreement and Exhibits thereto (the "Memorandum"), covering the sale of the Interests (the
"Offering") and hereby acknowledge that I am not acting on the basis of any representations and warranties
other than those contained in the Memorandum. I hereby acknowledge that all matters relating to the
Memorandum have been explained to me to my satisfaction and approval, and that I understand the
speculative nature and the risks involved in the proposed investment. I agree to be bound by all of the terms
and conditions of the Offering made by the Memorandum, the exhibits thereto, and the Limited Partnership
Agreement.

I realize that (i) an investment into the Partnership is of a speculative nature and may result in a loss of my
entire investment; (ii) the Interests have not been registered under the Securities Act of 1933 or the laws of
any state, (iii) Unless the purchaser is a resident and living in the United States, wherein Regulation D under
the Act shall apply, the Interests may not be offered or sold in the United States, or to any natural person
resident in the United States or to any entity formed in the United States or whose owners (directly or
indirectly) are "U.S. persons" within the meaning of Regulation S issued by the Securities and Exchange
Commission; (iv) the Interest is not transferable except in compliance with the restrictions on transferability
indicated in the Memorandum and in the Limited Partnership Agreement and to be written on all certificates
evidencing the Interest, as imposed by applicable federal and state securities laws or otherwise and,
accordingly, an investment in the Partnership tacks liquidity; (v) this is not a "tax shelter" investment and the
nature and tax consequences to me of an investment in the Partnership may depend upon my
circumstances; and (vi) no federal or state agency has made any finding or determination as to the fairness
of the Offering, or any recommendation or endorsement of the Interests.

I agree to be bound by all of the terms and provisions of the Memorandum and to perform any obligations
therein imposed on a purchaser with respect to an Interest purchased as a result thereof, and 1 acknowledge
that the Limited Partnership will be relying on the agreements and information as provided by me in
determining my qualifications to invest in the Partnership.

If I am resident of, and living in the United States, I confirm I have accumulated a net worth of not less than
$US1,000,000, not including residence, furnishings or automobiles, or have an individual income of not less
than US$200,000 per annum or a joint income with my spouse of not less than US$300,000 per annum.

I reaffirm the representations concerning me made in the Investor Questionnaire and the Acknowledgment of
Receipt of Memorandum, all of which are hereby incorporated herein by reference. I further.-represent and
warrant as follows:

(a) I have read and am familiar with the Memorandum and its Exhibits;

(b) I am;

(i) A resident of, and living in the U.S. at the time of sale and therefore Regulation D of the Act shall
apply; or

(ii) Not resident in the United States at this time, nor will I be at the time of sale, and therefore
Regulation S of the Act shall apply;
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(c) The Interest for which I hereby subscribe will be acquired solely for my account and is not being
purchased for subdivision or fractionalization thereof or for the benefit of a United States person (unless that
person is resident and living in the U.S) as that term is defined in Regulation S; and I have no contract,
undertaking, agreement or arrangement with any person to sell, transfer or pledge to such person, or to
anyone else, the Interest which 1 hereby subscribe to purchase or any part thereof, and I have no present
plan to enter any such contract, undertaking, agreement or arrangement;

(d) The Limited Partnership has made all documents pertaining to this investment available to me and, if I so
requested, to my attorney and/or accountant;

(e) I have relied solely upon the Memorandum presented by the Limited Partnership, the Exhibits to the
Memorandum, and such independent investigations as made by me in making a decision to purchase the
Interest subscribed for herein;

(f) I am investing in my own name; and I was not solicited by any form of general solicitation or general
advertising, including, but not limited to the following:

(i) any advertisement, article, notice of other communications published in any newspaper,
magazine, or similar media or broadcast over television or radio in the United States; and

(ii) any seminar 
or meeting whose attendees had been invited by any general solicitation or

general advertising in the United States;

(g) I acknowledge an understanding of the restrictions on transferability of the Interest and realize that no
transfer may occur, excepting as permitted under Article 10 of the Limited Partnership Agreement, and in any
event only after registration of the Interests under the Securities Ad of 1933 or pursuant to an exemption
from the securities laws and regulations; and

(h) I agree that the Interest may not be sold in the absence of registration unless such sale is exempt from
registration as evidenced by a written opinion of counsel of the Limited Partnership, and further that I shall be
responsible for compliance with all conditions on transfer imposed by any Commissioner of Securities of any
state and for any expenses incurred by the Limited Partnership for legal or accounting services in connection
with reviewing any proposed transfer or issuing opinions in connection therewith.

I recognize that the offer and sale of the Interest to me was based upon my representations and warranties
contained above and I hereby agree to indemnify the Limited Partnership, the General Partner, its affiliates
and advisors, including their officers and directors, and to hold each harmless from and against all liabilities,
costs or expenses (including attorney's fees) arising by reason of or in connection with any misrepresentation
or any breach of such warranties by me, or my failure to fulfill any of my covenants or agreements set forth
herein, or arising as a result of the sale or distribution of the Interest by me in violation of the Securities
Exchange Act of 1934, as amended, the Securities Act of 1933, as amended, or any other applicable law.

This subscription and the representations and warranties contained herein shall be binding upon my heirs,
legal representatives, successors and assigns.

To facilitate the expeditious administration of the business operations of the Limited Partnership, I hereby
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irrevocably designate and appoint William J. Stenger, or his designee, with full power of substitution, my
agent and attorney-in-fact in my name, place and stead to do any act or thing required by me under the
Limited Partnership Agreement and to make, execute, swear to and acknowledge, amend, file, record,
deliver and publish, or apply for (a) any certificate of limited partnership, or amended certificate of limited
partnership required to be filed on behalf of the Limited Partnership under the laws of the State of Vermont,
or required or permitted to be filed or recorded under the statutes relating to limited partnerships under the
laws of any jurisdiction in which the Limited Partnership shall engage or seek to engage in business; (b) any
fictitious or assumed name certificate required or permitted to be filed by or on behalf of the Limited
Partnership; (c) any other instruments necessary to conduct the operations of the Limited Partnership or
which may be required or permitted by law to be filed on behalf of the Partnership; and (d) a social security
number (SSN) or an individual tax identification number (ITIN) in connection with distributions to be made to
me under the Limited Partnership Agreement. Provided, however, the said agent and attomey-in fact may
not take any action which under the Limited Partnership's Agreement of Limited Partnership requires or
permits the holders of the Interests to vote. The existence of this power of attorney, which shall not be
affected by my disability, shall not preclude execution of any such instrument by me individually on such
matter. The foregoing power of attorney is coupled with an interest, shall be irrevocable and shall survive my
death, bankruptcy or incapacity and the assignment by me of my Interest. Any person dealing with the
Limited Partnership shall conclusively presume and rely upon the fad that any such instrument executed by
such agent and attorney-in-fact is authorized, regular and binding without further inquiry. I shall execute and
deliver to the Limited Partnership within five days after receipt of a request therefore by the Limited
Partnership such further designations, powers of attorney and other instruments as the Limited Partnership
shall reasonably deem necessary.

Upon the Partnership's acceptance of this Subscription Agreement and related exhibits, and receipt of the
undersigned's full Subscription Amount of $550,000 by the Limited Partnership, the Partnership shall notify
the undersigned that it has accepted the subscription herein by delivering to the undersigned a fully signed
copy of the Subscription Agreement and the undersigned shall be admitted as a Limited Partner of the
Partnership, with a certificate evidencing the undersigned's Interest in the Partnership issued in the
undersigned's name to the undersigned within a reasonable period of time.

Partnership Interests are available on a first-come, first-serve basis, but subject at all times to the sole
discretion of the General Partner. Those Investors who need additional time to complete their due diligence
may make a refundable deposit of US$10,000 for up to thirty (30) days. As set forth in the Confidential
Memorandum, after reserving an interest in the Limited Partnership by making an escrow deposit of $10,000
with People's United Bank subject to the terns of an Investor Escrow Agreement, each Limited Partner shall
have thirty (30) days to conduct his due diligence, and an additional forty-five (45) days thereafter to
complete his investment into the Project by paying the rest of the Subscription Amount, which time periods
may be extended by the General Partner at its sole discretion.

If applicable to my investment in the Partnership, with respect to my qualifications as an "alien entrepreneur"
for purposes of the EB-5 program under the Immigration and Nationality Act, as amended (the "EB-5
Program"), I represent, acknowledge and warrant to the Limited Partnership and General Partner as follows:

(a) 1, the undersigned, have attained the age of 18 years and have the legal capacity and competence to
execute all necessary documents in connection with this Offering and to take all actions required pursuant to
those documents;

(b) I shall hire independent counsel for immigration processing and other legal matters. The undersigned
shall be responsible for payment of my own legal fees and costs;
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(c) I understand that Jay Peak Golf and Mountain Suites L.P. and the General Partner shall use their
reasonable best efforts to assist my immigration counsel with the filing of my 1-526 and 1-829 petitions, and
to verify required employment in connection with my 1-829 petition to remove conditions to obtaining
permanent residency;

(d) I understand that upon subscribing to this Offering and becoming a limited partner, it is at the sole
responsibility, risk and cost of the undersigned to file my 1-526 and 1-829 petitions. There is no refund of my
Subscription Amount for failure to file my 1-526 or 1-829 petitions.

(e) I understand that in the event my 1-526 petition is denied at any time, my rights are limited solely to the
return of my $500,000 Capital Contribution (and 50% of the $50,000 administration fee) within ninety (90)
days of written request therefor to the General Partner. The returned $500,000 Capital Contribution is
separate from any previously paid or currently due Partnership distribution of profits. I understand there is no
right to a refund of any of my Subscription Amount in the event my 1-829 petition is denied;

(f) I understand that the regional center pilot program, created in support of the EB-5 Program and further
described in the Memorandum (the °Pilot Program"), has lapsed in the past, only to be reauthorized
retroactively so that no investor rights were prejudiced by a lapse in the program. The same scenario may
occur should the current Pilot Program lapse, but this result cannot be assured. If the Pilot Program lapses,
and my 1-526 petition is filed with USCIS prior to the date of lapse, my $500,000 Capital Contribution shall
remain invested in the Partnership provided:

1. the Pilot Program is reauthorized retroactively or is pending reauthorization within a twelve (12)
month period following its lapse, and my 1-526 Petition is in due course adjudicated; or

2. legislation is enacted or pending providing substantially similar immigration benefits to foreign
investors like me as under the lapsed Pilot Program and the EB-5 Program within a twelve (12)
month period following the Pilot Program's lapse, and my 1-526 petition is in due course adjudicated.

If neither of the events described under 1 and 2 above occur, at my option I may either remain invested in the
Partnership, or request in writing a refund of my Capital Contribution of $500,000. Upon receipt of a request
of refund to the General Partner, the Capital Contribution will be refunded by the Limited Partnership within a
period of ninety (90) days from receipt of such request, and my Interest in the Limited Partnership shall
automatically be terminated and I shall no longer have any of the rights and benefits of ownership of an
Interest or any right to participate in any manner whatsoever in the affairs of the Partnership. I acknowledge
that my rights in this regard are limited solely to the return of my Capital Contribution of $500,000.

(g) If I do not have a social security number (SSN) or an individual tax identification number (ITIN) at the time
of my investment into the Limited Partnership, I must apply for and provide one in a timely manner after the
investment and prior to any distributions to me as described in the Partnership Agreement.
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Consent to Limited Partnership Agreement

The undersigned hereby consents (the "Consent') to the terms and conditions of the Limited Partnership
Agreement (the "Agreement') of Jay Peak Goff and Mountain Suites L.P. (the "Partnership") in connection
with the undersigned's subscription for a limited partnership interest in the Partnership (an "Interest°) for an
aggregate cost of $US550,000, comprised of the Capital Contribution of US$500,000 plus an administration
fee of US$50,000 for a total cost of US$550,000, and agrees that this Consent shall constitute the equivalent
of signing the Agreement.

The undersigned also confirms and attests that I have received and reviewed, and understand and am fully
satisfied with, all of the information and documentation I consider necessary or appropriate in deciding
whether to purchase an Interest in the Partnership, including but not limited to the Memorandum dated
December 22, 2010 including all exhibits thereto and all financial information disclosed therein or under the
Agreement; have had the opportunity to ask questions and receive answers from the General Partner (as
defined in the Agreement) and the Partnership regarding the terms and conditions of the purchase of an
Interest in the Partnership, and regarding the business, properties, prospects, and financial condition of the
Partnership; and have had the opportunity to review the books and records of the Partnership and to obtain
additional information (to the extent the Partnership possessed such information or could.acquire it without
unreasonable effort or expense) necessary to verify the accuracy of any information furnished to me or to
which I have had access.

The undersigned acknowledges the receipt of a true and correct copy of the Memorandum including
the Limited Partnership Agreement and agrees to be bound by its terms. My Capital Contribution
shall be used to further the business purposes of the Partnership as set forth in the Limited
Partnership Agreement

I have the right to withdraw from this subscription within 72 hours after executing this
Subscription Agreement.

Individual Investor

Name

Signature

Address

Country of Residence

Place of Birth

Email:

Date

6of7
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Subscription Agreement Jay Peak Golf and Mountain Suites L.P.

ACCEPTANCE

Exhibit C

On this day of , 20_, Jay Peak Goff and Mountain Suites L.P. (the "Limited
Partnership") hereby accepts the subscription of for one Interest, on the
terms set forth herein.

Jay Peak Golf and Mountain Suites L.P.
BY: Jay Peak GP Services Golf Inc., the General Partner

BY
Duly Authorized Agent

ACCEPTANCE OF AGENT UNDER POWER OF ATTORNEY

William Stenger acknowledges that the foregoing Subscription Agreement contains a power of
attorney from the specific Investor, and he accepts his appointment as the Investor's true and lawful agent
and attorney-in-fact. William Stenger understands his duties under the Subscription Agreement and Vermont
law regarding powers of attorney as defined in 14 V.S.A. Section 3503(e).

William Stenger

Witness Affirmation

The undersigned witness to the signature of William Stenger affirms that he appeared to be of sound
mind and free from duress at the time the power of attorney contained in the foregoing instrument was
signed, and that he affirmed that he was aware of the nature of the foregoing document and the power of
attorney contained therein and signed it freely and voluntarily.

Witness

T of 7,
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SECTION 5

Schedule of Exhibits

EXHIBIT A LETTERS FROM SENATOR PATRICK LEAHY TO JAY PEAK RESORT

EXHIBIT B REGIONAL CENTER DESIGNATION: JUNE 26,1997

EXHIBIT C REGIONAL CENTER: REAFFIRMATION OF DESIGNATION MAR 19, 2007

EXHIBIT D MEMORANDUM OF UNDERSTANDING: NOVEMBER, 2010. BEWTEEN STATE OF

VERMONT AGENCY OF COMMERCE AND COMMUNITY DEVELOPMENT AND JAY

PEAK GOLF AND MOUNTAIN SUITES L.P.

EXHIBIT E GOLF & MOUNTAIN SUITES PROJECT: LETTER KEVIN DORN: STATE OF VERMONT

EXHIBIT F TRANSCRIPT: SPEECH GOVERNOR JIM DOUGLAS STATE OF VERMONT

EXHIBIT G LETTER FROM GOVERNOR JAMES DOUGLAS TO JAY PEAK RESORT

EXHIBIT H LETTER FROM TOWN OF JAY, VERMONT: POPULATION STATISTICS 2010

EXHIBIT J 2010 TAX BILL FOR TOWN OF JAY

EXHIBIT K CERTIFICATE OF LIMITED PARTNERSHIP

EXHIBIT L CERTIFICATE OF INCORPORATION: ARTICLES OF INCORPORATION GENERAL

PARTNER JAY PEAK GP SERVICES GOLF, INC.

EXHIBIT M IRS: LETTER OF ASSIGNMENT OF EIN: JAY PEAK GOLF AND MOUNTAIN SUITES L.P.

EXHIBIT N ECONOMIC MODEL DATA: PROJECT METHODOLOGY RIMS II MATRIX

EXHIBIT P PROPOSED PROPERTY MANAGEMENT AGREEMENT

EXHIBIT Q DRAFT FORM OF COMMERCIAL LEASE - GOLF COTTAGES

EXHIBIT R DRAFT FORM OF COMMERCIAL SUBLEASE -WEDDING CHAPEL

EXHIBIT S DRAFT FORM OF COMMERCIAL SUBLEASE -MOUNTAINTOP CAFt

EXHIBIT T DRAFT FORM OF COMMERCIAL SUBLEASE -TRAMHAUS RETAIL CENTER

EXHIBIT U MEDIA

EXHIBIT V OPPORTUNITIES FOR VT VACATION PROVIDERS REPORT PREPARED BY RESOURCE

SYSTEMS GROUP, INC. FOR THE STATE OF VERMONT - EXTRACT

EXHIBIT W USCIS 1-526 PETITION
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December 3, 2010

Bill Stenger
President & CEO
Jay Peak Resort
Vermont Route 242
Jay, Vermont 05859

Dear Bill,

I know you have just opened the 2010/11 ski season and wish you and your staff the very best
for the coming year.

I wanted to let you know how pleased I am to see the wonderful. progress at Jay Peak. The Tram
Ham Lodge, your Phase I EB-5 Project, is a beautiful example of what the EB-5 program is
about. I was very pleased to visit Jay Peak in July and be part of the groundbreaking of the Hotel
Jay Phase H EB-5 Project and we how many Vermonters were being employed directly and
indirectly by the project.

So many Vermonters and Vermont companies are bene$tting from your efforts and the hard
work of your Jay Peak team.

Your vision, and the vision of your investors, has helped put several hundreds of people to work
in a.region devastated by a global recession. Just as importantly, these developments will put
people to work in the long tern drawing new tourism traffic to the Northeast Kingdom of
Vermont and establishing a truly four season destination resort.

I have been pleased to work with you to make this effort a success — reauthorizing the EB-5
Regional Center Program, finding federal grants for the water and wastewater system upgrades
necessary to grow employment in the Troy/Jay area, and traveling with you to Ireland on a recent
trade mission. These efforts would have been impossible if not for your demonstrated successes
putting people to work building and maintaining your vision for Jay Peak.

I remain committed to helping you grow Northeastern Vermont's economy. Should you need
anything, please feel free to tail me anytime. Keep up the good work.
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PATRICK LEAHY
VERMONT

lanited Mate senate
WASHINGTON, BC 20510502

October 15, 2009

Mr. Bill Stenger
President & CEO
Jay Peak Resort
Rt. 242
Jay, VT 05859

Dear Bill,

00VA MM

AGRICULTUM NUTR1rION, AND
FORESTRY

APPROPRIATIONS

JUDICIARY

As the snow prepares to pile up on top of Jay Peak, I wanted to congratulate you on the
tremendous growth you have shepherded at Jay Peak and throughout Northern Vermont.

I recently heard that members of my staff visited with you at the mountain to see the fruition of
years' worth of planning and advocacy you have done on behalf of Jay Peak and the EB-5 Visa
Program. I am pleased to hear that Phase I of your project is nearing completion — with a new
hotel, a new golf clubhouse and a skating arena well on their way to delivering great memories
for visitors from far and near as early as this December. Your vision, and the vision of your
investors, has helped put several hundreds of people to work in a region devastated by a global
recession: Just as importantly, these developments will put people to work in the long term
drawing new tourism traffic to the Northeast Kingdom of Vermont and establishing a truly four
season destination resort.

I have been pleased to work with you to make this effort a success — reauthorizing the EB-5

Regional Center Program, finding federal grants for the water and wastewater system upgrades

necessary to grow employment in the Troy/Jay area, and traveling with you to Ireland on last
year's trade mission. These efforts would have been impossible if not for your demonstrated

successes putting people to work building and maintaining your vision for Jay Peak.

I remain committed to helping you grow Northeastern Vermont's economy. Should you need

anything, please feel free to call me at anytime. Keep up the good work.

r2COKet
Senator
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Pursuant to 5cction 610 of the Appropriations Act of 1993, the
State. of Vermont, Agency of Commerce and C©mnunity i evel,oprtent
(ACM has been designated as a regional center to participate in.
the tniaigrant Investor Pilot Program. As of this date, aliens
see}:ing immigrant visas through the Immigrant .Investor Pilot
program may file individual petitions with the Insrugration and
4aturalizat1on Service (Service) for new commexcial..enterpra:ses
?ocated-within the State of Vermont.

Alien entrepreneurs who file petitions for commerci
located within the State of Vermont mx.ast fulfill
requirements set forth in 0 CFR 204.6, except that the p
raced not show that the new commercial enterprise h .red ten
employees as a result of the alien entrepreneur's investment; The
petition may contain evidence that the investment:indirectly
created or will create full-time positions for not fewer than ten
persons, using economically or statistically valid methodologies as
described in 8 CFR 204 6(j) (4) (iii), throughrevenues generated
from increased exports resulting fro the Pilot Program.

The designation by the Service cif the State of Vermont_ as a
regional center does not reflect any determination by the Service
on the merit, of individual petitions filed by alien entrepreneurs
under the Investor Pilot Program. rill petitions for alien
entrepreneurs who invest within the regional Center will be
adjudicated by the Service on a case-by-case basis and each
petition must be fully documented. The individual petitions must
be submitted to the Vermont Service Center.
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Vermont ACCD's designatJor
a.. 6 irrmigrant Investor Pilot ?=ogrwra, please contact

,orr at (202)51-4-5014,
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Kevin L Dom
Secretary of the Vertaont Agency of Commerce and CommunityAevelopment
National Life Building. .
Montpelier, VTOS620-0501

John W. Kessler
General Counsel
Vermont Agency of Commerce and Community Development
National Life. Building, Drawer 20
Montpelier, VT85520-0501

Re: Vettrtont Agency of Commerce aitd Community Development (VACCD) Regional Center
Amendment

Pursuarit'to Section 610'6f the Appropriations.Act of 1993, on June 26. 1997, the Vermont
Agency of Commerce . and Community Development .(VACCD) . was initially approved and
designated by the former Immigration and Naturalization Semce_(!NS) as a regional center,to
participate in the Immigrant Investor Pilot Program for the purpose of attracting immigrant investor
capital into the State of Vermont.

In a letter from U.S. Citizenship and immigration Services (USCiS) dated July 14 2006. the
VACCD Regional Center was_ asked to provide an update; on the activities, and present status of its
regional center, since its designation lsy the former INS hi 1997. In a August.23 2006 response to
USCIS, It was explained that Vermont's regional centerprogram had not successfultysolicited EB-S
immigrant investor capital primarily because of problems.-which occurred in the EB-5 program
overall' at the. dine of the Vermont designation with respect to the legacy INS' suspension of the
program to address practices by various agent/attorneys and Immigrant investors to apparently
circumvent the capital and job creation requirements intended broth in the statute and the regulations
goveming the program, The August 23 d̀ response further stated the. state's firm intent to resurrect
and restart its regional center, and that it desired to amend its regional center designation to
recognize than job creation need not be based on export sales (as provided by the'2000 and 2002
amendments to the`stalute) and to accommodate a broader focus by the regional center on multiple
business sectors of the state such as dairy farming, specialty foods processing, environmental
research and its technical applications, incubator businesses, manufacturing in all sectors, as well as
its initial focus on Hospitality Lodging, Restaurants. Retail and Commercial Resort activities.
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Vermont Aeitcv of Comntcrce and Community Development Regional Center amendment
Page 2

Towards:this:end; in a'subsequent letter dated'Noventtier 16: 2006, the Governor of Vettrtont:

1. Ni ig»ated the :Secretary of the. VACCDto serve as ,the principal representative ,o, f the
YACCD in its capacity as a regional center:

2. Designnted the General Counsel of the VACCD to function as the principal administrator of
the VACCD Regional: Center. artd

3: Authorized that-Uy Peak Hotel .Suites LP., which had been identified as a possibteanajor
commercra1 , enterprise at the trine of Vcrntont s 1997 regional center application, now: assist
In the ,management, administration and overall compliance or the immigrant investor
initiative for the Jay Peak Luxury Suites Hotel commercial-resort improvement project-

On January 31, 2007 VACCD requested approval to amend its regional center designation as
follows:

1. That USCIS :review and approve: for purposes of the reitaried operation of the VACCD
itegiona(Centei; the executed -Memorandum of Vnderstattditigbetween the,State of Vermont
Agency of Commerce and Community Development'and. Jay Peak+.Hotel Suites: L.P. by
which Jay Peale-Hotel Suites, L.P. will carry out its development project and is authorized:

a. To create an EB-5 Alien Entrepreneur investment project within the VACCD
Regional Center focused on the development and<operation of a resort hotel suite
project.

b. Managing and operating this-hotel suite investment: enterprise; and
c. To identify and recruit viable foreign investors for the hotel suite investment

enterprise.

2. To .augment the original VACCD Regional Center's economic: impact and job txeadon .
analysis and model, replacing it with a December -1, 2006 Job Impact Analysis for the Jay
Peak Resort Expansion based. on the Regional Dynamics. Economic Analysis Model,
commonly referred to as REDYN.

3. To replace the Jay Peak Resort initial business plan wbicii had been .a suppkincht to the.
VACCD Regional Center's initial request as reflected inits.initial Ju11e.1997 designation by
the rarmcr INS, with a business plan that is current; more detailed and'focused on a Jay peak.
Resort Hotel Suites Project to include:

a. A luxury hotel comprised of 57 exclusive suites;
b. 25,000 square feet of commercial space on two (loon which will contain a %vide

range of commercial -and recreational activities as follows: ski rental facilities:
children's nursery school facilities; supermarket and delicatessen; }fair and beauty
salon; a full service restaurant; a bar and lounge: a coffee shop and snack bar, a fast
food cant'-out facility; and retail units for stores and shops to tease out vendors,
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of eannuescr and Eanmtnmtr0erehtpmentRtgion3tleenterAnteinfmtm
Pai-e 1

Based on its revie%v and analysis of the January 31. 1007, request to.: amend .the, previous.
VACCD. Regional-Center designation. USCIS approves this amendment to the designation, business:
plan and job creation analysis and multipliers for the VACCD Regional. Center reflecting the above.
3-changes. In accepting the amendment. USCIS has updated its:records of:tbe;VACCD.Regional
Center approval and designation, business plan, and job creation methodology t4 tri►conipass
these amendments.

As such, aliens seeking immigrant visas through the Immigant Investor Pilot Program may
tittle individual petitions with USCIS for the Jay Peak Resort project which is located in a rural area

-within the VACCD Regional Center geographic area comprised of the entire-State of Vermont.
Therefore, the. minimum capital investment threshold for anyindividuat immigrant :investment into
the Jay Peak Hotel Suite Project through the VACCD Regional Center shall be not less than
5500,000.

Alien entrepreneurs who file petitions for investments located in the VACCD regional center
must fulfill all of the requirements set forth in 8 CFR 204.6, except that the petition need not show.
that the, new commercial enterprises created ten new ;nobs Wirmtly as: a result of lbe alien-
entrepre0cues invemcrlt. This determination has been established .by w y of the USCIS'
acceptan6e %iihin the approved amendment of the VACCD R' gid'nal -Center's new Job Impact
Analysis for the Jay Peak Resort Project utilizing the Regional Dynamics E.cononzic Analysis WrIcl,
commonly, rererred to as REDYN.

However, whete preservation or creation of "direct iobe!? is claimea in support of an
immigrant investor's individual 1.526 petition affiliated with the VACCD: Regional Center, then:.

To be credited for preserving/maintaining pre-existing direct jobs for "qualified
employees" within the VACCD Regional Center for a "troubled business". as defined by
the regulations at Part 204.6(o), the individual 1.526 petition must be supported by
probative evidence of the number of.full.time 65 hours per week) qualified employees
for the 1 to 2 years prior to filing the petition whose positions shall -be
preserved/maintained throughout the allees , perlod of conditional residency. Such
evidence should-include eopies'of quarterlyr'etate employment tax reports. Forms. ,2,
Forma 1.9, and any other pertinent employment records sufficient*to demonstrate-the'
number of "direct/ qualifying pre-existing full time jobs in the enterprise:
preserved/maintained, and any other pertinent employment records suffcient to.
demoristrate the number of employees before the investment.

• To be credited with projected creation of new "direct" jobs Cor "qualifying employees upon
filing the 1-526 petition, then the petition must be supported by a comprehensive detailed Jay
Peak Luxury Hotel Suite Project business plan and supporting financial, marketing and
related data and analysis providing a reasonable basis for projecting creation of the ne%
direct jobs.

Each individual petition. to demonstrate that it is associated with the VACCD Regional
Center. in conjunction with addressing all the requirements Cor an individual alien entrepreneur
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Vermont Agencv of.C'otnnteree and:_Contnjunit = 4;y=etoMOE Regional. Cent et Amcndrnrnt
Pane 4

Petition. shall also contain.as;supporiing;e4tidenoz jar ng.to` this cegional.cettter desUnation. the
following

1. A copj of thit:.letter of the antendtd'approva. anti dcsigciatioti.

2. A copy of-'the apprdoa regional center rii aitvc proposal 'attd -business plan; apd cite
approvedaniendmedts:

3. A copy of the apptt tied Job creation methodology. required;:ln 8'CFIt 204:bU~( }(iii}, as:.,
contained in the amended`regional:.center econotit c,;analysis;:which has`been approved by
US.CIS, which reflects :thatidnvestaient by enAfidiyidual alienlnvestor oUat :least 5500,000
into the lay,Peak Itesott:luzuty Hotel project wilt generate if -tiiine'empioymtent.positions;
either directly or,indirectly, for not fewer than ton U.S. workers..

4. A signed legallyexrxw, u copy of the. limited partnership agrecmcnt. between the Jay-Peak
Hotel Suites LP. tired theilien inn' Cc tor.

The icaifinmation by: the:USC[S of the designation of:the VACCD-as a regional tenter does,
not'reflect any determination on-the men ts.:of individual petitions tiled by.alian-entrepreneurs under
the lrivestoc Pilot. Progrwn. All petitions fot alien: entreprenettm who invest within the. regional
center will be adjudicated.by d%6 USCIS on'a case ycasa, basis Andeaeh.petitiori must be hilly
documented. The individual petition's'autst besubiiiitted to the Texas Service Center.

If you have any questions-.concealing the SDiBI/DEDI. approvat and designation under the
Immigrant himtor Pilot Program. please contact Maurice Beret. Chief Adjudications Officer,
Foreign Trader. Investor and Regional Center Program, at (202) 272-8413.

Si ly.

Jo M: Allen
A ̀ ng Chief.
5 ice Center Operations

CC: Edward?. Carroll
CARROLL & SCRIBNER, P.C.
84 Pine Street. Suite 300
PO Box 932
Burlington. VT 05402-0932
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MEMORANDUM OF UNDERSTANDING

BETWEEN

STATE OF VERMONT
AGENCY OF COMMERCE AND COMMUNITY DEVELOPMENT

AND

JAY PEAK HOTEL SUITES LP_

JAY PEAK HOTEL. SUITES PHASE Ii L.P.

JAY PEAK PENTHOUSE SUITES LP.

AND

JAY PEAK GOLF AND MOUNTAIN SUITES LP. and JAY PEAK LODGE AND TOWNHOUSES LP. and
JAY PEAK HOTEL SUITES STATESIDE L.P.

This Memorandum of Understanding ('Agreement') is made and entered ft. by and between:

State of Vermont Agency of Commence and Community Development, and Its sucoessom and

assigns rACCU), and

Jay Peak Hotel Suites, L.P., a limited partnership organized under the laws of the State of Vermont, 
and its

respective successors and assigns (Jay Peak), and

Jay Peak Hotel Suites Phase ti, LP.. a (United partnership organized under thb laws 
of the State of

Vermni, and its respective successors and assigns VJay.Peale) and

Jay Peak Penthouse Sultea LP. a limited partnerstclp organized under the laws of ft 
State of

Vermont, and its successors and assigns ('Jay Peak'), and

THE JAY PEAK PHASE III PROJECTS being Phase III-A, Phase 111.0 and Phase 
III-C7 comprising Jay Peak

Goff and MounWn Subs LP., Jay Peak Lodge and Townhouses LP. and Jay Peak Hotel 
Sur'bes Stateside

LP., ail three entities being limited partnerships organized under the laws of the State 
of Vermont, and 8s

successors and assigns.

ACCD, a governmental urdt of the State Of Vermont, is charged with enhendng the 
Vemront business climate,

nmrm" Vermont to businesses and investors, faar'mog, promoting and creating 
commercial and business

opportunities within Vermont to contribute to the economic viability of and benefrt the growth of the 
state: and,

ACCD is an approved and designated Regional Center recognized by the UIS. Department 
of Homeland Security

(MHS"), U.S. Citizenship and immigration Services ("CIS") In accordance with the 
Immigrant Investor Pilot Program

pursuant to section 203(b)(5) of the lmmWzdon and Nadonaihy Ad, as 
amended, the Department of Comnreme.

Justice and State, the Judlchq, and Related Agencies Apprapdatfons Act of 1983, Pub. 
L No.102495 section 610,

as amended. and all applicable reguktiona promulgated thereunder, (c ollectN* the "Pilot 
Program ta+el'); and,

Initial designation as a Regional Centerwas made in a fetter dated June 26,1997, to Howard 
Dean, M.D., Governor

of the State ar Vermont from legacy (1.S. Immigration and Naturalization Service (INS), Informing him of the 
ACCUS

appointment as a Regional Center, and

On March 19, 2007, CIS reaffirmed ACCD as a regional terrier and In that redeslgnatfon 
noted that the Secretary of

the ACCD is its principal representative and the General Counsel of the ACCD is the 
principal adminfstraw of the

ACCD Regional Center. to the some redesfgnatfon. CIS updated its records of the ACCD 
Regional Canter approval

and designation, business plan and job creation methodology. •

On April 29, 2008, CIS, through 0s Foreign Trader, Investor & Regional Center Program, 
Informed the General

Counsel of ACCD that no additional amendment to the ACCD Regional Center Designation is 
required for the
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mvi, oae ; : ~ s. cu r,g E-13-5 related capital investments in Phase it of the Jay Peak project provided that three points
are avnmi, od ;= , including that any updated or revised Memorandum of Understanding relative to the Jay Peak
enterpri-e h=.pit • zcompass the entire Jay Peale project, including Phase t1 of the project, the subsequent
Pent'io,-' Jii..3 Pu,~ect and now the Phase ill Projects. A9 such Jay Peak Golf and Mounhain Sw7as LP., Jay
P2vk L Ane r,nd row.rhouses L.P. and Jay Peak Hotel Suites Stateside LP, are now parties jointly and severally to
Ihis upda!r.d Memorandum of Understanding.

Jay Pea;: is c.- Jani;:ed for the purpose of creatJng related, intertwined and successive EBS, Alien Entrepreneur
prdvctz~ within the Agencys Regional Center and maraong and operating these Invesirnard projects in

contor.-nan:,a: ,+d!h c, U.S.C.§ 1153 (b)(5)(A) - (D); INA § 203 (b) (6)(A) - (D) of the Immigration & Nationality Act (the
`r=.ct") -c:v t;ie Program law,  and, Jay Peak has contracted with Carroll & Scribner, P.C., Altameys-at-Lm for
:ega1 courrsei r garr±inq compliance with U.S. immigration and nallonahty law as it relates to EB-6, Allen
cr•rroxp li:-lur .m astnmi t projects and to Regional Center Pilot Programs, and for the purpose of advising upon
it ni: tra'l-n m:,tters In connection with such a projects. and,

ACCT, r.t ::irk: «: of Ain assistance in the oversight and management of the related, intertwined and successlve Jay
Peat: Eri- 5 Alton Entrepreneur investment projects vftln ACCUs Regional Center and to assure these projecW
cn,;,ua,,ce wi~i U.S. immigration law and regulations concerning investments wtth'vt a regional center to the EBS

visa rxaf.:.coca category and,- thereby, to have greater assurance of Its compliance with regional center
"F7:,~fE~lc3'?L5; tied,

,GGr> .,ref .*A% PEAK desire to continue an arrangement whereby JAY PEAK with the ongoing benefit of "I
nuns .l ,rli, i(q!r ther with the periodic concurrence of the ACCD's designated Regional Center monitoring officK

,•tilt . s;i.t with the oversight, admWstration, management and overall compliance of the JAY PEAK project with
= r,•; t cry requirements, and JAY PEAK dviil formally repot in writutg not less than every three (3) months

urc:I ti ; .,cti: ii_s or the project to ACCD and reopond to any ongoing ACCD fngtMes about the project and assist
:A;Cl) : :c ; :;; '.Atli its obligations as a USCIS approved and designated regional center whit respect to this

NOVI, 1-,-1EREFORE, in consideration of the mutual agreements, and representations set forth herein, the patties
Erl:ee -I!, roll'°a:s:

I. All. the nraAilons of the prior Memorandum of Understandings exemded by ACCD on November I% 2006
y 3 Ra.,k Hotel Su':ies LP, an December 21, 2006. and an July 28._ 2008 by Jay Peak Hotel Suites

and on June 28, 2010 by Jay Peak Penthouse Suites LP. are hereby inoorpOrated by reference,
, rly s, modifications In such provisions by the terms and conditions of tit's Memorandum of

' Ir i •'ste:uting by and between the foregoing parties, and with the consent of Jay Peak Golf and Mountain
Dui vs l.-P.::ji l Jay Peak Lodge and Towmhouses LP, and Jay Peak Hotel Sidles Stateside LP as additional

to this agreement.

r_ !; will provldn support to ACCD, Hurting Jay Peak Hotel Suites I.P. (the original Jay Peak EB-5
Phase 1), Jay Peak Hotel Suites Phase II LP. (aWs Phase fl) and Jay Peak Penthouse Suitea

Wkfi ,.anthouse Project), the Phase IIi Projects comprising Jay Peak Golf and Mountain Suites LP. and
.Ijy Peak Lodge and Townhouses LP. and Jay Peak Hotel Sultes Stateside LP -Including, but not limited to
.~,rovou no investment-related and supporting documentation to prospective Investors, supplying economic
-1:1P ..is and modeling reports on direct and indirect job creation, defining Investment opportunities within the
Jai ?e;;ir project, and assisting ACCD to comply with relevant regulatory or administrative requirements in
support of individual petitions tiled with CIS by tmmtmrd Investors affirmed with the Phase I, Phase 11,
Per:'house, and Phase III Jay Peak projects, such as providing area reaps, valid unemployment data, general; :-.1, ic date and demographics concaming the geographic area covered by lute Jay Peak projects.

a P-~,:k ),Q) iurther support ACCIYs, oom §cum wdth regional center requirements by providing on a quarterly
basis progress reports on its activities, overseas meetings and Other re%vwd et%rts within and outside the
UnOrA States to promote investment tithe Jay Peak pmjectthmugh the EBSAgen Entrepreneur
Regional Center Pilot Program. Quarterly reports will set forth for the preceding quarter and year to-date the
number of investors, the status of alien investor capital (m escrow, transfers from escrow to the limited
parinership) and activity of the Phase I, Phase II and Penthouse flrnited partnerships in furtherance of the
p%oct. Tho reports will also contain Informeilon distinguishing investor Petlilona in preparation', Ved withI~ .. 

"approved by CiS," "dented by CIS,,* cr °filed with the CIS office of Administreth a Appeals.'
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4. Jay Peak wN support the purpose and goals of ACCD's Regional Center by encouraging investment and
employment creation within the Regional Center through merketing at emigration fairs and conferences with
Individual Investors Inside and outside the Urdted &tatsa; maintaining a webaibe to promote and describe the
prisject; preparing a desirable business plan to encourage Individual favestments in the project within the
Regional Center, establishing escrow accounts when appropriate to assist orderly investment in the project;
faci7rtating, on a fee basis, the preparation and submission of the 9.528, Alien Entrepreneur petillon and
petitions for other immigration benefits to CIS or the Department of State for Individual investment providing the
primary•entity and related entities to carry out the activitles of the.Phase I and Phase II. Penthouse, and all
Phase III projects; structuring the enterprises so that they create requisite employment prior to the Investors
seeking removal of conditions; seeing to the timely completion and opening of the projects; providing operating
e*a1lse and pamonnei to operate the projects efficiently. and. If requested by Individual investors, making
referrals to sdvisars who may assist with Issues arising from relocation by the investor and the Investofs
spouse and children to the United States.

5. Jay Peale agrees to promote hnrestrnerd in Its projects and to perform Its obiigatlon under this Agreement
honestly, consistently and fahty In furtherance of Its etforts to assist ACCD with the oversight and management
of the Regional Center In connection with the Jay Peak Phase 1, Phase 11, Penthouse, and all Phase III projects.

Jay Peak will ad In an independent capacity and not as otfrzars or employees of ACCD or the State of
Vermont. Jay Peak shall indemnify, defend, and hold harmless ACCD, the State of Vermont and Its officers
and employees from gabifity and any claims, sus, judgments, and damages arising as a rasuft of Jay Peak's
acts and/or omissions performed under this Agreement

ACCD will promptly request that USCIS admowledge ACCD's designation of Kevin L Dom, Secretary of the
Agency of Commerce and Community Development as the principal representative of ACCD In its rapacity as

a Regional Center.

1. ACCD will promptly request that USCIS acknowledge ACCCYs designation of John Kessler, General

Counsel for the Agency of Commerce and Community Development and James Candido for the

Agency of Commerce and Community Development-as the prtrxdpal adminbtrators of the Regional

Center.

2. ACCD will promptly request that USCIS acknowledge ACCO's designation of JAY PEAK to assist in the

managemeM, admhristzation and overall compliance of the Alien Entrepreneur project organized by

JAY PEAK within ACCD's Regional Center with U.S. Immigration laws and regulations controlling the

Investment process and participatton in a regional ranter, and to report upon the activities of the project

to ACCD and respond to ACCD inquiries about the project and assist ACCD to comply with Its

ot►tigations as a raglonal renter with reaped to this projsd;

3. This Agreement shall be governed by the taws of the State of Vermont.

4. This Agreement may be modified by wnbn consent of the parties. This Agreement may not be

cancelled e=ept upon a material breach of its terms or a material misrepresentation by a party 
which

remains uncured for more than fourteen (14) days after recelpt of a Notice of Intent to Cancel 
that

provides specific infanmatlon justifying the cancellation.

S. ACCD will notify USCIS In writing within thirty (30) days of any change In the 
designation of the

principal representative of ACCD or the principal administrator to ACCT] or any significant change in 
or

the terminallon of this Agreement with JAY PEAK.

8. In the event of cancellation of this Agreement, ACCD vn~i provide USCIS a clear 
explanation as to how

services and responsibilities of JAY PEAK hereunder will be performed, and by whom, without

intanpilon to the functioning of the Regional Center In connection wb the JAY Pix"AK project 
or any

affected air investor In the JAY PEAK pMed

i. Notices given hareunder shall be in writing and delivered by courier er by U.S. mail to:

For 
The ACCD Secretary or ACCD General Counsel
National Ufa Bulding, Drawer 20
Montpelier, Vr 05820-0501
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For JAY PEAK GOLF AND MOUNTAIN SUITES L.P.
VAD m Stanger, President, Jay Peak GP Services Golf, Inc.
General Partner of day Peak Golf and Fountain Sins, L.P.
4850 VT Route 242
VT 05859

FQ_rJAY PEAK LQDGE AND TOWNHOUSES L.P.

William Stenger, President, Jay Peak GP Swvlces Lodge, Inc.
General Partner of Jay Peak Lodga and Townhouses L.P.
4860 VT Route 242 VT 05859

ForJAY PEAK [JQTEL SUITES STATESIDE LP_

• Wipfam Stenger, Preatdent, Jay Peek GP Servkes Stateside, Inc.
General Partner of Jay Peak Hotel Suites Stateside L.P.
4850 VT Route 242
VI 05859

The pariles have executed this Agreement In duplicate originals as of the•date of their sigruduries afibred
below.

Slate of Vermont Agency of Commence
and Community 

~TO-

opment

Dated: _/1.1z Z  - /.

%f4z 4.
L Dom. Seaetary

JAY PEAK GALF ANOWUNTAIN SUITES L.P.

2,

Agent of Jay Peak GP Services Golf, Inc. General Partner

JAY PEAK LOOG£ AND O"HOUSES L.P.
10

y ftTIZediA8ent of Jay Peak GP Servkes Lodge, Inc. General Partner

JAY PEAK HQtEL SPITES,STATESIDE L.P.

Jay Peak GP Services Stateside, Im General Partner

4
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o NT

Agency of Commerce and Community Development.
One National We Drive [phone) 802-828-3211.
Montpelier, VT 0$620-0501 [taxi 802-828-3883
www.dcn.state.vLus

November 23, 2010

Bill Stenger
President & CE©
Jay Peak Resort
Vermont Route 242
Jay, Vermont 05859

Dear Bill,

'As 201.0 draws to a close I wanted to let you know how pleased the Governor and I
are at the progress you are making in the Jay Peak EB-5 Projects.

So many Vermonters are benefitting from the projects such as the Tram Haus Lodge
and Hotel Jay with direct employment, but also from the indirect economic stimulus

these projects are creating throughout the region..

The Agency of Commerce and Community Development is pleased to monitor'as well

as support these projects and look forward to the future Jay Peak projects being

planned such as the Jay Peak Golf Cottages, Stateside Hotel Suites, and the Village

Townhouse Suites.

Please feel free to call on me or my staff should you need further support to bring,

these projects online.

You and your EB-5 investors are.making a profound impact on Jay Peak but also

throughout Northern Vermont as well.

Sine I

XKevinDom
Secretary

Department of Economic Development + Department,p~t=CbmmunityAffairs • DiMon for Histone~tion.
Department of Tourism and Marketing • Verm t e • Office of thi Vermont Chief Marketing Officer
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~,,~v~, ~4 Agency of Commerce +& Community Development400 '"° , 
Mate of Vermont

WONT

Jim Douglas, Governor State of Vermont

View this speech online at

www.eb5greencard.cotttlJjtndouglas.php

Transcript:

Hello, I am Jim Douglas; the Governor of the State. of Vermont located in northern New
England, one of Americas most scenic and historic regions.

I ant very pleased to say a few words about Vermont's Regional Center EB-5 projects and in
particular Jay Peak Resorts program which has been especially active since 2004 when the U.
S. Citizenship and Immigration Service made the programs more functional nationally.

Since then Jay Peak Resort in partnership with the State of Vermont Agency of Commerce has
successfully' implemented its first job creating EB-5 project:

in this first phase the resort is welcoming 35 investors to the, United States who. will have
contributed 17.5 million dollars to the. Vermont economy and created jobs for more than 350
Vermonters. With phase I such a success additional phases are now being launched that will
further expand Jay Peak into a true 4 season resort.

Jay Peak has been one of Vermont's most successful resorts for over 50 years, led by Bill
Stenger one of Vermont's most respected business leaders and the leader in the Vermont ski
industry for over 20 years the Jay Peak EB-5 project became Vermont's first Regional Center
Pilot Program, its most successful to date.

I hope you'll visit the resort and see for yourself what-Jay Peak has to offer.
JPI 030807
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JAMES H. DOUGLAS
Governor

ry In.
POCT 17

State of Vermont
OFFICE OF THE GOVERNOR

October 5, 2009

Mr. Bill Stenger
President & CEO
Jay Peak Resort
4850 VT Route 242
Jay, VT 05859

Dear Bill,

I was very pleased to see how far along the Jay Peak Hotel I project is and acknowledge what
a significant positive impact your EB-5 projects have had on your part of the State. When the
groundbreaking for the Phase 1I facilities took place in late summer it was evident just how many
contractors and suppliers were benefiting from the investments being made there on Hotel I.

The tour we had of the Hotel I was, indeed, impressive, especially with regard to the number
of new employees that facility will accommodate when it opens in December. Jay Peak becoming a
year-round facility is an enormous benefit to rural Northern Vermont. I look forward to being with

you for the ribbon cutting this December.

I also look forward to traveling to the Far East to promote Vermont and your future EB-5
projects at and around Jay Peak.

Sincerely,

Cougtaa 

JHDIdc
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1036 VT RTE 242
Jay, VT 05859
(802) 988-2996

November 24, 2010

To Whom 1t May Concern:

The Town of Jay's 2000 census count was 4.26 people, and at this point the town
has 308 registered voters in the town. The 2010 census. numbers have not been given out
to the towns at this point. Since the 2000 census]. seethe town population increasing
with more out of state people making the property their .main resident. I do not see out,
town population decreasing only increasing.

Sincerely,
Tara Morse

Town CIerk/Treasurer

JPI 030811



11/23/2010

POPULATION RUDER

Jay town, Orleans Vermont - P...

United States I Vermont l Orleans 
city/ town, county, or zip

County i Jay town 
The 2009 Jay, Orleans
population estimate state

Jay town, Orleans County, for Jay town, Vermont IMVermont Orleans County, search by address »
Vermont is 579. '

Note: Information about challenges to population estimates data can be found on
the Population Estimates Challenges page.

View population trends.,.

2009 1 2000 1 1990

Population 1579 ( 426 1 381

Source: U.S. Census Bureau, 2009 Population Estimates, Census 2000, 1990 Census

View more results...

Population for all cities and towns in Vermont, 2000-2009:
alphabetic I ranked

Map of Persons per Square NMle, Cityffown by Census Tract:

2000 1 1994

See more data for Jay town, Orleans County, Vermont on the Fact Sheet.

The letters PQF or symbol,- '- indicate a document is in the Portable Document Format (POF). To view the file you w it)
need the AdobeD Acrobat® Reader, w hich is available for free from the Adobe web site.

JPI 030812
facttrnder.census.gov/.../5AFFPopulatio... 1/1



PAYABLE TO: TOWN OF JAY
MAIL TO: 1036 VT ROUTE 242

JAY, VT 05859-9694 This is the only bill you will

Tara Morse, Treasurer receive. Please forward to new

802-988-2996 owner if property is sold.

PARCEL ID SILL DATE TAX YEAR Taxes unpaid after the due date are delinquent. Maximum interest as

148268.01-1 1/24/2010 2010 allowable by law will be charged in addition to collectors fee of 84.
Postmarks are NOT accepted as timely payment. O.S. Funds.

Location: HOTEL,TRAM,LAND OTHER BLDGS,GOLF COURSE

Location: 4850 ACCESS RD TH 43 SPAN # 327-102-10560 SCL CODE:102

TOTAL PARCEL ACRES 2,651.60
OWNER JAY PEAK INC

4850 VT ROUTE 242
JAY VT 05859

FOR INCOME TAX PURPOSES

ASSESSED VALUE NON RESIDENTIAL

REAL 27,236,400 27,236,400

SPECIAL EXEMPTION - 6,927,500

TOTAL TAXABLE VALUE 27,236,400 20,308,900

GRAND LIST VALUES 272,364.00 203,089.00

For More information about howe cat on TAX RATE NAME TAX RATE x GRAND LIST = TAXES
tax rates are determined, go online to: TOWN TAX 0.2743 x272,364.00= 74709.4
www.state.vt.us/tax/pvredtaxxates.ahtml LOCAL AGREEMENT 0.0003 x272,364.00= 81.7

NON RESIDENTIAL EDUCATION 1.3747 x203,089.00= 279186.4

PAYMENT 10/08/2010

DUE 353977.60

TOWN OF JAY

TAX

353977.60

TOWN OF JAY

BSITE:

.jayvt.com
PAYMENT DUE TAX YEAR

WWW
10/08/2010 2010

OWNER NAME

JAY PEAK INC

PARCEL ID

148268.01-1

AMOUNT

DUE
353977.60

AMOUNT
PAID

A 030813
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CERTl)H'ICATE OF LIMITED PARTNERSHIP

Name of Limited Partnership: JAY PEAK GOLF AND MOUNTAIN SUITES L.P.

Address of Office: 4850 VT Route 242, Jay, Vermont 05859-9621

The latest date upon which the limited partnership is to dissolve: December 31, 2058.

The name and the business address of each GENERAL PARTNER:

JAY PEAK GP SERVICES GOLF INC.
4850 VT Route 242, Jay, Vermont 05859-9621

The name and place of residence of the initial LIMITED PARTNER:-ARTNER

JAYJAY PEAK GP SERVICES GOLF INC.
4850 VT Route 242, Jay, Vermont 05859-9621

Amount of cash, description, and agreed value of other property contributed by each
limited partner: $10.00  or more dollars.

Restrictions on transferability of interests of Limited Partners are set forth in the Limited
Partnership Agreement, on file with the General Partner. The interest of the initial
Limited Partner shall be terminated upon the admission of the next Limited Partner, per
the terns of the Limited Partnership Agreement.

Process Agent's Name and address (must be a resident a Vi; or odw entity in this sm#

Mark H. Scribner
84 Pine Street, Suite 300
Burlington, VT 05401

Signature(sydate: G RAL
JA PEAK ERVICES G C.

By.

illi S nge , 'dent at
4850 ute
Jay, V nt 05859-9621

JPI 030815
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STATE OF VERMONT

OFFICE OF SECRETARY OF STATE

The Office of Secretary of State hereby grants a

Certificate of Incorporation..

JAY PEAK GP SERVICES GOLF INC.

a Vermont domestic corporation, effective November 24, _2010

November 29, 2010

Given under my hand and the seal
of the State of Vermont, at
Montpelier, the State Capital

9.71-
Deborah Markowitz
Secretary of State



ARTICLES OF INCORPORATION (Vermont profit T.11A)

N J 

Vermont Secretary of State, 26 Terrace Street, Montpelier, VT 05609-1104 Q

Telephone: 802-828-2386; Fax: 828-2853 %
O

Corporate Name: Jay Peale GP Services Golf Inc.

Corp type: General Cr. I IA) '

State a brief Purpose here: Real estate management and development, and anything legally permitted of-

corporations in State of Vermont. ON 
_

Registered agent's name: Mark H. Scribner

Registered agent's address: Carroll & Scribner, P.C., 84 Pine Street, PO Box 932, Burlington, Vermont 05402

Principal office address: 4580 VT Route 242, Jay, Vermont 05859-9621

Fiscal operating year end (month): October

Number of shares the corporation is authorized to issue: 1000

Classes of shares (common/preferred/ete.) and number of shares authorized to issue, in each: Common 1
1000

One or more classes of shares that together have unlimited voting rights: Common

One or more classes of shares (which may be the same class with voting rights) that together arc entitled
to receive the net assets of the corporation upon dissolution: Common

DIRECTORS' names and addresses: William Stenger, 4580 VT Route 242, Jay, Vermont 05859-9621

One or more natural persons of majority age (18) may act as incorporator.

Incorporator's printed name: Mark H. Scribner 

/
Inco orator's signature and address:rp gn

MnrkH: Scribner
Carroll & Scribner, P.C.
84 Pine Street, Suite 300
Burlington, Vermont 05401

Fee is $75.00. Print and file in duplicate. If a delayed effective date is not specified, it is effective the date
it is approved.

E-mail address or phone number where you can be reached: mscribnerAeslaw.us (802) 862-2855

JPl 030818



Vennont Secretary of State Page I of I

VERMONT SECRETARY OF STATE
A 
 

Deborah L. Markowitz

Limited Partnership Information
Name JAY PEAK GOLF AND MOUNTIAN SUITES L.P.
Status ACTIVE

Date Formed 12/02/2010

File Number: 0000887

Type Domestic

State VT

Office Address 4850 VT ROUTE 242

City State Zip JAY VT 05859-9621

Registered Agent MARK H. SCRIBNER
Address 84 PINE STREET, STE 300

City State Zip BURLINGTON VT 05401

Dissolve Date 12/31/2058

Partner(s) 
Listen

SERVICES GOLD 
i 

GP-JAY PEAK GP

Partncr(s) Listed SERVICES GOLF I LP-JAY PEAK OP

Partner(s) Listed

Partner(s) Listed

Partner(s) Listed

Record Last Updated 12/06/2010

htiurmalior. Coll"act

Nome t Silo Search j Help 
yermant slztC P 44 j Disclaimer

This Web Page is ! io1; y"I
wizlippumb

http://cgi3.sec.statc.vt.uslcgi-shl/nhayer.exciPpl MfOrm_id=lpd?lpd_nti b=A0000887 12/7/2010



rpTD S DEPARTMENT OF THE TREASURY~tl li~INTERNAL REVENUE SERVICE
CINCINNATI OH 45999-0023

JAY PEAK GOLF AND MOUNTAIN SUITES
LP
% JAY PEAK GP SERVICES GOLF INC GEN
4850 VT ROUTE 242
JAY, VT 05859

Date of this notice: 12-07-2010

Employer Identification Number:
27-4166793

Form: SS-4

Number of this notice: CP 575 B

For assistance you may call us at:
1-800-829-4933

IF YOU WRITE, ATTACH THE
STUB AT THE END OF THIS NOTICE.

WE ASSIGNED YOU AN EMPLOYER IDENTIFICATION NUMBER

Thank you for applying for an Employer Identification Number (EIN). We assigned you
EIN 27-4166793. This EIN will identify you, your business accounts, tax returns, and
documents, even if you have no employees. Please keep this notice in your permanent
records.

When filing tax documents, payments, and related correspondence, it is very important
that you use your EIN and complete name and address exactly as shown above. Any variation
may cause a delay in processing, result in incorrect information in your account, or even
cause you to be assigned more than one EIN. If the information is not correct as shown
above, please make the correction using the attached tear off stub and return it to us.

Based on the information received from you or your representative, you must filethe following form(s) by the date(s) shown.

Form 1065 02/15/2012

If you have questions about the form(s) or the due date(s) shown, you can call us atthe phone number or write to us at the address shown at the top of this notice. If youneed help in determining your annual accounting period (tax year), see Publication 538,Accounting Periods and Methods.

We assigned you a tax classification based on information obtained from you or yourrepresentative. It is not a legal determination of your tax classification, and is notbinding on the IRS. If you want a legal determination of your tax classification, you mayrequest a private letter ruling from the IRS under the guidelines in Revenue Procedure2004-1, 2004-1 I.R.B. 1 (or superseding Revenue Procedure for the year at issue). Note:Certain tax classification elections can be requested by filing Form 8832, Entity
Classification Election. See Form 8832 and its instructions for additional information.

A limited liability company (LLC) may file Form 8832, Entity ClassificationElection, and elect to be classified as an association taxable as a corporation. Ifthe LLC is eligible to be treated as a corporation that meets certain tests and itwill be electing S corporation status, it must timely file Form 2553, Election by aSmall Business Corporation. The LLC will be treated as a corporation as of the
effective date of the S corporation election and does not need to file Form 8832.

To obtain tax forms and publications, including those referenced in this notice,visit our Web site at www.irs.gov. If you do not have access to the Internet, call
1-800-829-3676 (TTY/TDD 1-800-829-4059) or visit your local IRS office.

JPI 030820



Economic
Development

RESEARCH GROUP

Job Generating Impacts from

Jay Peak Phase III-A

Golf and Mountain Suites Project

A project within the Jay Peak Resort Master Expansion Plan

Prepared for:

JAY 1"A ~<P E A K
VERMONT

JayPeak Resort
Jay, Vermont

Prepared by:

Economic Development Research Group, Inc.
2 Oliver Street, 90' Floor, Boston, MA02109

In association with:

Rapid USA Visas
Naples, FL

November 21, 2010—
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Executive Summary

Overview: The purpose of this assessment was to measure the job generating
effects (in frill-time equivaleniq, FTE's) from a proposed — Phaselll-A- expansion
of Jay Peak Ski Resort in Northwestern Vermont. Specifically, the expansion
proposal. relates to the Jay Peak Golf and Mountain Suites project and additional
facilities to continue the transition of Jay Peak Resort into a year-round
destination. Funding for the proposed expansion to be in the form of $45 million
from foreign investors through the USCiS EB-5 Visa Program, and additional
investment of $10 million from Jay Peak Resort.

Metitodology: Five basic steps were used to develop this assessment:

I . Analyze the Business Plan data.— for incremental annual operatior>.v
(visitor activity and spending) in each of the first two years, as well as for
the initial 1.2-month Development Phase Capital Expenditure

2. Conduct multiplier analysis - relevant aspects of the business plan for
each phase are applied to a geographically appropriate set of RIMS 1I
multiplier data (vintage 2007)

3. Identify total FT,job inspacts for each of the first two years of operation
on the 4-county northwest Vermont study region, and

4. Identify non-direct' FTE job impacts for the I2-month construction phase
for the relevant study region (state of Vermont).

5 Non Direct FTE jobs from outside the RegtonallCenter`are ex faded from
m thi~'assessmenG - _" ,.,.

Key Findings: Summarized in Exhibit ES-1 are the job impacts related to a one-
year capital expenditure into the Project, and from Year 2 onwards the recurrent,
annual additional visitor activities associated with the new facilities.

Exhibit ES-1—Job Generation effects af.i.qvPenk Pronnear Ti vnnnemn
Phase => - - v 

-_ 
-v- Operations Development Phase

Study Region => 4-county NW VT- State of Vermont
Year Year 1Year

Visitor spending(mii.$2010)
Construction budget (mil. 2010$)'•

$ 31,385 $ 33.774
$ 52.813

directJobs(RE) 133 146 not applicable
non-direct lobs (FTE) 488 523 380

FTE;1ob•imp4ts 62~r̀ -4
inciudes Orleans, Lamoille, Franklin, and Chill nden c w ities

* excludes land contribution, and working capital

'Non-direct is defined as the set of impacts that result from 11
indirect" and "induced" transactions in the study region initiated by the project activity.

Economic
tkIelooment

RSaeA:C11 CROUP JobImpactsfrom Jay Peak.Phase 111-A E, P,age..ii,
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Methodology & Assumptions

Methodology & Assumptions

Introduction
OVERVIEW

Jay Peak Resort retained Economic Development Research Group, Inc. (EDR
Group) of Boston, Massachusetts to develop the (jobs) impact analysis of its
proposed expansion for 50 Golf and Mountain Suites cottage buildings with one, two or
more living units in each,, a Mountain Top Cafe and Bar with Sundecks, a Tramhaus
Center with Retail and Entertainment Activities, a Wedding Chapel, a mini-mart
on the Golf Course, Key staff of EDR Group have earned a national reputation for
conducting economic impact analyses using various economic impact analysis
data sets and models (REMI and IMPLAN models, RIMS data) with over 56 staff
years of experience among its three lead staff. (For more about EDR Group refer
to the end of the report).

PROJECT SUMMARY

Jay Peak Golf and Mountain Suites L.P. will, within the strategic center of Jay
Peak resort, a four season ski and golf resort complex established for over 50
years, located in Jay, Vermont (the "resort'), undertake certain real estate
development and business activities which will include:

(l) On land retained by Jay Peak, Inc. (the "resort owner") that sits
adjacent to the championship golf course at the resort, and leased to
the partnership under one or more ground leases, constructing and
erecting fifty (50) golf and mountain suites cottage buildings with

one, two or more living units in each that will be owned by the
partnership and subleased to and operated by a tenant to be approved

by the partnership (the "cottages");

(2) At the location of the current administrative offices building at the

resort (the "administrative building"), renovating the administrative
building to include the first floor owned by the resort owner

consisting of various retail services, to be leased for nominal
consideration to the limited partnership and subleased for market rent

to one or more subtenants approved by the partnership, and the
second floor owned and operated by the resort owner offering
entertainment functions and space;

(3) On land retained by the resort owner at the resort, developing a
mountain top cafd and bar with extensive sundecks which will be
leased to the limited partnership for nominal consideration and
subleased for market rent to a tenant to be approved by the
partnership; and

Emnomlc
x nD0

R
11' ̀ .

Job'Impacirfront Jaypeak Please 111-A Expansion; November 2010, Page- I
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Methodology & Assumptions

(4) On land retained by the resort owner at the resort, developing a
wedding chapelwhich together with the cottages, cafd and renovations
to the administrative building, will be leased for nominal
consideration to the limited partnership and subleased for market rent
to a tenant to be approved by the partnership.

The resort owner will invest $10 million in cash, land or other value into the
project to create a welcome center and upgrade certain resort facilities, including
adding specialized lift equipment, resort infrastructure and a mini mart to support
the project. The Jay Peak Golf and Mountain Suites L.P. project, amounting to
$45 million of development costs to be financed pursuant to an offering
memorandum, will be supplemented with the additional investment in cash, land
or value of $10 million provided by the resort owner, raising the estimated overall
development costs to $55,000,000

.;
Methodology

The following sections describe the multiplier approach used, and adjustments to
the multiplier results necessary to conform to the EB-5 investment program
criteria. We have prepared our analyses using assumptions and estimates
developed through third party sources, information provided by Jay Peak Resort,
in particular extracts from the financial data for Jay Peak Golf and Mountain
Suites business plan (appended to this report) which inter alia includes projections
fromthe Partnership tenant business operations and activities, and research and
knowledge of the industry developed from many years of professional practice. In
concluding our analysis we have performed a limited number of tests and cross
checks to determine the internal consistency and reasonableness of the results

jobs'Mu1Nplier 

Aralysis using RIMS;11.Da' a

Both USCIS and the chief economist of the Department of Homeland Security
have from time to time acknowledged familiarity and suitability of RIMS II
methodology, as such this analysis was duly developed using the RIMS I1 data
subscription provided through the U.S. Bureau of Economic Analysis. The 2007
regional (Type II) multiplier datasets (with underlying 2002 U.S. benchmark
accounts) were obtained from BEA and provided to EDR Group for two study
regions: a 4-county Northwest Vermont territory, comprised of Orleans, Lamoille,
Franklin and Chittenden counties, was used for the evaluation of visitor-spending
impacts (indicative of annual operations, for years 1 and 2), and the state-level
dataset-deemed the plausible market for obtaining construction-services and
materials, was used for evaluating the construction interval impacts.

For both phases, we applied the final demand employment multipliers once the
following conditions were met: all spending data in the business plan were

tmnoroic
t U&Ment
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Methodology A Assumptions

deflated to 2007 dollar basis2, aspects of visitor spending (retail purchases on
resort) were allocated into producer costs for the various industries3 (from
manufacturing, to transport, to wholesale and/or retail channels) that handle some
stage of the product to be consumed, and the industry exists in the study region,
aspects of the construction budget (for furniture/fixtures or investment goods)
were similarly allocated into producer costs for the various industries (from
manufacturing, to transport, to wholesale and/or retail channels if Jay Peak wasn't
dealing directly with the manufacturers for purchases) that handle some stage of
the product to be consumed, and the industry exists in the study region. As
recommended by RIMS II technical support staff, EDR Group did cross-reference
the state-level VT IMPLAN data set (for 2007) to gauge the presence and scale of
specific industries from which construction phase purchases could be procured in-
state. Only those industry aspects of the distribution cost allocation that have an
adequate presence in Vermont were applied against its final demand employment
multiplier.

Adjusting to Pull-time Equivalents (FTE's)

The RIMS II final demand employment multipliers yield a total job impact result
that is combined full-time and part-time jobs. In order to re-cast this as a FTE
value, we (i). Subtract the estimate of direct FTE's (taken from the business plan),
and (ii) adjust the remaining portion of the RIMS II result by the U.S. 2007 value
of full-time-to-part-time workers in ALL Private Industries, a value of 0.913.'
The sum of the annual direct FTE job value and the annual non-direct FTE job
value equals the annual total Job Impact in FTE's.

Isolating the Non-direct Job Impacts for the Development Phase.

Pursuant to a USCIS memorandum dated December 11, 2009, USCIS has
interpreted that the full time employment requirement must exclude jobs that are
intermittent, seasonal or transient in nature. Therefore the development phase
analysis requires one additional step which involves segmenting the total job
impact (for each industry involved in some aspect of the development phase) into
a direct component and a non-direct component. Once this is accomplished, we
then re-cast the non-direct job impacts into the desired FTE basis as described in
the prior section. RIMS II data includes direct effect employment data by
industry, which describes the ratio of total jobs impacted across all industries in
the study region per one direct job in an industry of interest. For example, the
Construction industry has a direct employment effect of 1.68, which means that if

2Data from BLS-CPI program,Northeast All urban consumers series; May 2007 to May 2010,
resulting in a deflator of 0.942.
3Using the U.S. distribution cost tables available with RIMS 11 data subscription
4U.S. BEA-National Income Product Accounts, Table 6.41)
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Methodology & Assumptions

a total job impact resulted of say 100 jobs, dividing by 1.68 would yield
approximately 59 direct Construction jobs that require another 41 jobs (that's
100- 59) from across the study region's industries.

~EconautC
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Lisa Petraglia
(Director of Economic Research) - Regional Economic Modeling & Analysis

Lisa Petraglia is Director of Economic Research at Economic Development Research Group (EDR Group).

Ms. Petraglia has over 17 years of experience working in economic modeling and policy analysis, focusing
specifically on economic impact evaluation. She has previously worked at the Northeast Sustainable Energy
Association and at Regional Economic Models, Inc., where she led the firm's policy consulting unit and
business development efforts. Preceding that role, Ms. Petraglia conducted econometric research and helped
constructing regional economic models. She has given numerous speeches on economic impact modeling
before organizations around the country, including the Council for Urban Economic Development, National
Association of State Development Agencies and the National Association of Management and Technical
Assistance Centers.

Ms. Petraglia has policy analysis expertise/experience regarding the measuring of economic impacts of a
wide variety of facilities and services, including stadiums, casinos, natural resources, transportation
investments, technology programs, military bases and base conversions. She has also analyzed the impacts
of public policy, covering environmental, telecom, energy, tax and housing policies. Ms. Petraglia holds a M.S.
in Applied Economics from the University of Massachusetts, Amherst She has published articles in the
Journal of Business Forecasting, Environment & Planning A and the Journal of Agricultural Cooperation.

Representative of her experience are the following projects:

• Energy Efficiency and Renewable Energy Programs — economic impact of renewable energy (biomass,
wind and solar) technologies, as well as energy efficiency programs in Massachusetts, Wisconsin,
Texas and Wyoming, and energy deregulation policies in Wyoming, New York and Vermont

• Economic Impacts of a Pipelines and Off-shore Drilling Activity — evaluation of the economic impacts of
natural gas pipeline expansion in Michigan, Wisconsin and Minnesota. Also study of economic impacts
of the existing off-shore drilling operations in Louisiana.

• Economic Impact of Air Quality Policies - economic impact of Regional Greenhouse Gas Initiative for
seven states, as well as national utility regulation policies for private clients.

• Economic Contribution of a Casino and Gaming Enterprises— accounting of job creation, income
implications and broader economic impacts for proposed and existing gaming facilities in Michigan,
Minnesota and South Dakota.

• Economic Impacts of Stadiums and Convention Centers — evaluation of proposed and existing stadium
and convention center facilities in Florida and Pennsylvania.

• Economic Impacts of Military Base Expansion and Redevelopment — analysis of conversion of the

Quonset Point naval port facilities in RI, and analysis of expansion of Fort Drum army base in W.

• Economic Impacts of Telecomm Deregulation — an analysis of the impacts of industry rate savings on

different customer classes in southern states and productivity implications for the industry.
• Economic Impacts of Timber Policy - analysis of clear cutting policy impacts on jobs in the timber

industry, consolidation in timber processing and changes in pulp cost due to imports to the Maine paper
industry. Economic Impacts of a Commuter Tax Structure — an examination of center city vs. suburb
population changes and labor costs faced by city firms.
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Brief Description
Regional Multipliers from the Regional Input-Output Modeling System
(RIMS II): A Brief Description

Overview

Effective planning for public- and private-sector projects and programs at the State and local levels requires a
systematic analysis of the economic Impacts of these projects and programs on affected regions. In turn, systematic
analysis of economic Impacts must account for the Interindustry relationships within regions because these
relationships largely determine how regional economies are likely to respond to project and program changes. Thus,
regional Input-output (I-0) multipliers, which account for Interindustry relationships within regions, are useful tools for
conducting regional economic impact analysis.

In the 1970s, the Bureau of Economic Analysis (BEA) developed a method for estimating regional I-0 multipliers
known as RIMS (Regional Industrial Multiplier System), which was based on the work of Garnick and Drake. !-In  the
1980s, BEA completed an enhancement of RIMS, known as RIMS II (Regional Input-Output Modeling System), and
published a handbook for RIMS II users. 11992, BEA published a second edition of the handbook In which the
multipliers were based on more recent data and improved methodology. In 1997, BEA published a third edition of the
handbook (PDF - 677 KB) that provides more detail on the use of the multipliers and the data sources and methods
for estimating them.

RIMS II Is based on an accounting framework called an I-0 table. For each industry, an I-O table shows the Industrial
distribution of Inputs purchased and outputs sold. A typical I-0 table In RIMS II Is derived mainly from two data
sources: BEA's national I-0 table (PDF • 824 KB) , which shows the input and output structure of nearly 500 U.S.
industries, and BEA's regional economic accounts, which are used to adjust the national I-0 table to show a region's
Industrial structure and trading patterns. 3

Using RIMS II for impact analysis has several advantages. RIMS II multipliers can be estimated for any region
composed of one or more counties and for any Industry, or group of industries, In the national I-0 table. The
accessibility of the main data sources for RIMS II keeps the cost of estimating regional multipliers relatively low.
Empirical tests show that estimates based on relatively expensive surveys and RIMS II-based estimates are similar In
magnitude .4

BEA's RIMS multipliers can be a cost-effective way for analysts to estimate the economic Impacts of changes In a
regional economy. However, it Is important to keep in mind that, like all economic impact models, RIMS provides
approximate order-of-magnitude estimates of impacts. RIMS multipliers are best suited for estimating the Impacts of
small changes on a regional economy. For some applications, users may want to supplement RIMS estimates with
information they gather from the region undergoing the potential change. Examples of case studies where it is
appropriate to use RIMS multipliers appear In the RIMS II User Handbook. (PDF. 677 KB)

To effectively use the multipliers for Impact analysis, users must provide geographically and Industrially detailed
information on the Initial changes in output, earnings, or employment that are associated with the project or program
under study. The multipliers can then be used to estimate the total Impact of .the project or program on regional
output, earnings, and employment.

RIMS II Is widely used In both the public and private sector. In the public sector, for example, the Department of
Defense uses RIMS II to estimate the regional impacts of military base closings. State transportation departments useRIMS II to estimate the regional Impacts of airport construction and expansion. In the private-sector, analysts and
consultants use RIMS II to estimate the regional impacts of a variety of projects, such as the development of
shopping malls and sports stadiums.

RIMS II Methodology
RIMS II uses BEA's benchmark and annual I-0 tables for the nation. Since a particular region may not contain all the
Industries found at the national level, some direct Input requirements cannot be supplied by that region's Industries.
Input requirements that are not produced in a study region are Identified using BEA's regional economic accounts.

The RIMS II method for estimating regional I-0 multipliers can be viewed as a three-step process. In the first step,
the producer portion of the national I-0 table is made region-speclflc by using six-digit NAICS location quotients
(LQs). The LQs estimate the extent to which Input requirements are supplied by firms within the region. RIMS II uses
LQs based on two types of data: BEA's personal income data (by place of residence) are used to calculate LQs in the
service Industries; and BEA's wage-and-salary data (by place of work) are used to calculate LQs in the nonservice
Industries.

In the second step, the household row and the household column from the national I-0 table are made region-
specific. The household row coefficients, which are derived from the value-added row of the national I-0 table, are
adjusted to reflect regional earnings leakages resulting from individuals working in the region but residing outside the
region. The household column coefficients, which are based on the personal consumption expenditure column of the._
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11/22/2010 BEA : Brief Description
national I-O table, are adjusted to account for regional consumption leakages stemming from personal taxes and
savings.

In the last step, the Leontlef inversion approach Is used to estimate multipliers. This Inversion approach produces
output, earnings, and employment multipliers, which can be used to trace the Impacts of changes In final demand on
directly and Indirectly affected Industries.

Accuracy of RIMS II
Empirical evidence suggests that RIMS II commonly yields multipliers that are not substantially different In magnitude
from those generated by regional I-O models based on relatively expensive surveys. For example, a comparison of
224 industry-specific multipliers from survey-based tables for Texas, Washington, and West Virginia indicates that the
RIMS II average multipliers overestimate the average multipliers from the survey-based tables by approximately 5
percent. For the majority of individual Industry-specific multipliers within these states, the difference between RIMS II
and survey-based multipliers Is less than 10 percent. In addition, RIMS II and survey multipliers show statistically
similar distributions of affected Industries 4

Advantages of RIMS II
There are numerous advantages to using RIMS II. First, the accessibility of the main data sources makes It possible
estimate regional multipliers without conducting relatively expensive surveys. Second, the level of Industrial detail
used In RIMS II helps avoid aggregation errors, which often occur when Industries are combined. Third, RIMS II
multipliers can be compared across areas because they are based on a consistent set of estimating procedures
nationwide. Fourth, RIMS II multipliers are updated to reflect the most recent local-area wage-and-salary and
personal Income data.

Applications of RIMS II

RIMS II multipliers can be used in a wide variety of regional Impact studies. For example, the U.S. Nuclear Regulatory
Commission has used RIMS 11 multipliers in environmental Impact statements required for licensing nuclear
electricity- generating facilities. The U.S. Department of Housing and Urban Development has used RIMS II multipliers
to estimate the Impacts of various types of urban redevelopment expenditures. RIMS II multipliers have alsobeen
used to estimate the regional economic and Industrial Impacts of: opening or closing military bases, tourist
expenditures, new energy facilities, energy conservation, offshore drilling, opening or closing manufacturing plants,
shopping malls, new sports stadiums, and new airport or port facilities.

Footnotes

1. See Daniel H. Garnick, "Differential Regional Multiplier Models," Journal of Regional Science 10 (February
1970): 35-47; and Ronald L. Drake, "A Short-Cut to Estimates of Regional Input-Output Multipliers,"
International Regional Science Review 1 (Fall 1976): 1-17.

2. See U.S. Department of Commerce, Bureau of Economic Analysis, Regional Input-Output Modeling System
(RIMS II): Estimation, Evaluation, and Application of a Disaggregated Regional Impact Model (Washington, DC:
U.S. Government Printing Office, 1981). Available from the National Technical Information Service, 5285 Port
Royal Road, Springfield, VA 22161; order no. PB-82-168-865; price $26.

3. See U.S. Department of Commerce, Bureau of Economic Analysis, The Detailed Input-Output Structure of the
U.S. Economy, Volume II (Washington, DC: U.S. Government Printing Office, November 1994); and U.S.
Department of Commerce, Bureau of Economic Analysis, State Personal Income, 1929-93 (Washington, DC:
U.S. Government Printing Office, June 1995).

4. See U.S. Department of Commerce, Regional Input-Output Modeling System (RIMS II), chapter 5. Also see
Sharon M. Brucker, Steven E. Hastings, and William R. Latham III, "The Variation of Estimated Impacts from
Five Regional Input-Output Models," International Regional Science Review 13 (1990): 119-39.

JPI 030829
hftp:Hbea.gov/regional/rims/br(desc.dm 2/2



RIMS 11 Multipliers (2002/2007)
Table 2.5 Total Multipliers for Output, Earnings, Employment, and Value Added by Industry Aggregation

vermont (Type II)

INDUSTRY

Multiplier

Final Demand Direct Effect

Outputllf
(dollars)

EamingslL
(dollars)

EmploymorW32
Gobs)

Value addodJ4!
(dollars)

Eamtngsl5/
(dollars)

EmploymoM161
Qobs)

1. Crop and animal production 1.8593 0.3310 12.7445 0.7690 2.3081 1.9695

Z. Forestry, fishing, and related activities 1.8811 0.4843 20.62155 0.8920 1.8839 1.6671

3.00 and gas extraction 1.0000 0.0000 0.0000 0.0000 O.ODDO 0.0000

4 Mlning, except all and gas 1.8349 0.3939 10.0032 0.8925 1.7685 2.0586

8. Support activities for mining 1.7959 0.4954 10.0928 0.9145 1.9120 3.5837

S. UtiO9w 1.3875 0.2953 5.5739 0.8283 1.5978 3.0484

7. Consbuction 1.9149 0.6191 20.2315 1.0223 1.6644 1.6963

8. Wood product manufacturing 2.0791 0.4588 15.7889 0.8409 2.4919 2.6770

9. Nonmetallic mineral prod uctmanufacturing 1.7538 0.4835 12.7249 0.5653 1,7770 1.9959

10. Primary metal manufacturing 1.7212 0.3515 1 7.936$ 0.6776 2.0759 2.9854

11. Fabricated metal product manufacturing 1.8487 0.4346 11.2884 0.7953 1.6794 1.9689

12. Machinery manufacturing 1.7155 0,4876 11.3307 0.7890 1.7099 2.1167

13. Computer and electronic product manufacturing 1.6549 0.3492 7.3718 0.6745 1.7849 2.6977

10. Eleetrlcal equipmerK and appttaeco manufacturing 1.6286 0.3399 6.3447 0.7658 1.88 2.3112

16. Motor vehicle, body, traller, and parts manufacturing 1.6523 0.3556 8.6067 0.6047 1.9170 2.3967

16. Other transportation equipmentmanufaeturfng 1.7351 0.4094 8.8185 0.7632 1,9150 2.7436

17. Furniture and related product manufacturing 1.6986 0.4032 13.0723 0.7919 1.8237 1.8398

18. Miscollaneous manufacturing 1.7017 0.4393 11.1989 0.8939 1.7613 2.1302

19. Food, beverage, and tobacco product manufacturing 1.8882 0.3179 9.9784 0.6991 2.5568 2.7816

20. Textilo and texfllo product mills 0953 0.32391 9.8326 0.6362 1.66241 1.9160

21. Apparel, leather, and alnod product manufacturing 1.8602 0.3909 15.3727 0.7599 1.7992 1.5817
22. Paper manufacturing 1.6683 02793 7.4899 0.7195 24940 3.6558
23. Pdnting and rotated support activities 1.7538 0.4770 13.3738 0.8939 1.6982 1.9071
24. Petroleum and coal products manufacturing 1.5311 0.3453 6.4374 0.4050 1.6831 3.0833

25. Chemical manufacturing IIA693 02493 6.5288 0.5937 1.9426 2.2922
26. Plastics and rubber products manufacturing 1.5888 0.34081 9.5709 0.7121 1.7957 2.0339
27. Whotowle Waft 1.5840 OA512 11.6346 1.0263 1.5754 1.8963

2& ROtsB trade 1.6712 0.6085 20.6833 1.0563 1.5558 1.4168
29. Air transportation 1.6919 0.5343 16.9674 0.8532 1.5775 1.7034
30. Rag transportation 1.6360 0.3687 8.6656 0.8544 2.0194 3.1228
31. Water transportation 1.6445 0.3424 9.2231 0.6867 226241 2.7908
32 Truck transportation 1.7878 OA987 14.2072 0.9235 1.8828 2.1460
33. Transkand ground passengertransportation' 1.8461 0.5322 22.7140 0.8081 1.8106 1.4994
34.PIpetlnetransportation 1.0000 0.0000 0.0000 0.0000 0.0000 0.0000
38.Othortransportation and support activities' 1.7402 0.6480 17.7969 1.0875 1.4802 1.6929
38. Warehousing and storage 1.6941 0.5033 10.6948 1.0350 1.5993 1.6252
37. Publishing IndusWos, exceptlmamet 1.7497 0.4636 14.0672 0.9999 1.8459 1.9518
X Motion picture and sound recording industries 1.6035 0.3867 18.9885 0.9507 1.7593 1.4394
39. Broadcasting, except Imemat 1.7301 0.5763 13.6857 0.8676 1.5638 2.0339
40. Telecommunications 1.5994 0.3220 7.98851 0.9033 1.9665 2.6777
41. Internet and other Information services 1.6300 0.4397 13.77941 1.0022 1.6679 1.7780

'Includes Government enterprises. 
Region Definition: VemoM

1. Each entry in column 1 represents the total dollar change In output that occurs in all industries for each additional dollar of output delivered to
final demand by the industry corresponding to the entry.
2. Each entry in column 2 represents the total dollar ct"o in earnings of households employed by all industries for each additional dollar d
output delivered to final demand by the industry cortesponding to the entry.
3. Each entry in column 3 represents the total change in number of jobs that occurs in a8 industries for each additional 1 million dollars d output
delivered to final demand by the industry corresponding to the entry. Because the employment multipliers are based on 2007 data, the output
delivered to final demand should be In 2007 donate.
4. Each entry in column 4 represents the total dollar change in value added that occurs In all industries for each additional dollar d output
delivered to final demand by the industry corresponding to the entry.
S. Each entry in column 5 represents the total dollar change in earnings of households employed by e9 Industries for each additional dollar d
earnings paid directly to households employed by the industry corresponding to the erdry.
6. Each entry In column 6 represents the total change in number of jobs in all industries for each additional job in the industry carrespondiing to
the entry.., .
NOTs.-Mullpuere are basedon the 2002 Benchmark InphdP4pLW@660e Nation and 2007 regional data. Industry ust B Idantifies the
Industries corresponding to the etudes.
SOURCE.-Regional Input-Oulput Modeling System (RIMS 11), Regional product division, Bureau d Economic Analysis.



RIMS II Multipliers (200212007)
Table 2.5 Total Multipliers for Output, Earnings, Employment, and Value Added by Industry Aggregation

vermont (Type 11)

INDUSTRY

Multiplier

Final Demand Direct EBeot

Ou4mMJ
(dollars)

EarningsW
(dollars)

Employmentl3l
Gobs)

Value-addediv
(dollars)

Eamingsibl
(dollars)

EmploymeMlel
Gobs)

42 Federal Reserve banks, credit Intermediation and related
services 1.5745 0.3972 9.9320 1.0176 1.7068 21801

43. Securities, commodity contracts, imostments 1.8746 0.7377 17.3008 1.0948 1.5049 1.8889

44. Insurance carriers and related activities 1.8857 0.5527 13.1103 1.0582 1.6464 23419

45. Funds, trusts, and other financial vehicles 1.8194 0.4115 16.0218 0.6773 26871 1.8033

46. Real estate 1.3224 0.1297 6.3920 0.9383 3.0176 1.8116

47. Rental and leasing services and lessors of Intangible
assets 1.5639 0.3838 13.5724 1.0325 1.7415 1.6064

46. Professional, scientific, and technical services 1.7842 0.6716 17.9315 1.1447 1.4854 1.7464

49. Management of companies and Worprises 1.8200 0.6446 15.7835 1.1159 1.5701 1.9720

50. Administrative and support services 1.7471 0.6139 32.1704 1.1204 1.51151 1.2915

61. Waste management and ram adlation services 1.6826 0.4344 1 Cam 0.9599 1.77211 2.1530

52 Educational services 1.8190 0.6064 24.0618 1.0624 1.5405 1.4419

113. Ambulatory health pre services 1.8383 0.7310 19.D380 1.1501 1.4739 1.7315

54. Hospitals 1.75491 0.5090 15.2247 1.0208 1.5134 1.8181

56. Nursing and reslderdtal care facilities 1.7685 0.6673 24.7866 1.1264 1.4450 1.4099

56. Social assistance 1.7877 0.6112 35.6945 1.0525 1.5307 12591

57. Performing arts, spectator sports, museums, zoos, and
paw 1.7002 0.5140 24.8145 1.0260 1.6323 1.4078

68. Amusements, gambling, and recreation 1.7157 0.5184 27.2881 1.0591 1.51)23 1.3118

59. Accommodation 1.6607 0.4718 19.2359 1.0367 1.6425 1.4953

60. Food services and drinking places 1.7353 11.4982 27.7354 0.9432 1.6186 1.2972

61.0therservkes' 1.7924 0.5282 22.0266 0.9801 1.7017 1.4925

82 Households 1.0379 0.2820 10.1094 0.6304 0.0000 0.0000

Region Definition: Vermont
*Includes Government ederprises_
1. Each entry in column 1 represents the total dollar charge in output that occurs in all Industries for each sWitional dollar of output delivered to
fins demand by the industry corresponding to the entry.
2. Each erdry in column 2 represents the total dollar change in earnings of households employed by all industries for each additional dollar of
output delivered to final demand by the Industry corresponding to the entry.
3. Each entry in column 3 represents the total change in number of jobs that occurs in all Industries for each additional 1 million dd0ars of output
delivered to final demand by the industry corresponding to the entry. Because the employment multipliers are based on 2007 data, the output
delivered lofinal demand should be in 2007 dollars.
4, Each entry In column 4 represents the total dollar change in value added that o=rs In ail Industries for each additional dollar of output
delivered to final demand by the industry carrespoWing to the entry.
S. Each entry in column 5 represents the total dollar change in earnings of households employed by all industries for each additional dollar of
earnings paid directly to households employed by the industry corresponding to the entry.
6. Each.entry.[n column 6 represado the total change In number of jobs in all industries for each additional job In the industry, corresponding to
the entry.
NOTE-MultipOers are based on the 2002 Benchmark InpsdP4pag86 the Nation and 2007 regional data. Industry Let S idedfies the
industries corresponding to the entries.
SOURCE.-Regional Mprd-Output Modeling System (RIMS 11), Regional Product Division, Bureau of Economic Analysis.



RIMS 11 Multipliers (2002/2007)
Table 2.5 Total Multipliers for Output, Earnings, Employment, and Value Added by Industry Aggregation

North West Vermont benchmark (Type II)

INDUSTRY

1. Crop and anirnal jumduttlon

Multiplier

Final Demand Direst fittest

Outpulfil
(dollars)

1.8148

EamtngsM
(dollars)

0.30651

Employmenn
(fobs)

11.7351

Value-addedl41
(dollars)

0.7469

Eamingsf5f
(dollars)

2.240a

Emptoymentf6l
Cobs)

1.9003

2. Fomstry, fishfns, and rotated =001" 1.7011 0.4129 17.7424 0.8048 1.7341 1.5626

3.0X9 and gas extracHon,1.0000 0.0000 0.0000 0.0000 0.0000 D.0000

4< try, on o0 has 15911 0.3608 9.1357 0.8745 1.7810 2.0872

S. Support at0vides formrining 1.0000 0.0000 0.0000 0.0000 0.0000 0.0000

C Mow 1.3883 0.3009 5.5082 0.8314 1.5526 2.8723

7. Construction

& Wood productinanufactudna

1.7847

1.8543

0.53701

0.3852

17.5569

13.1213

0.9605

0.7331

1.6829

2.1858

1.6752

2.3143

9.wonowtagic aunt cal product manuf4durblo

10. Primary metal ounufacturing

1.6797

1.6916

0.4192

02783

11.4375

6.3406

0.63111

0.65281

1.7533

2.3358

1.9574

3.3891

11. Fats tod molat ruoduct manufactuting

12. VAChl"Ory manufacturing

13 C r and a 8 -manvftcWdnq

1.5514

IMMI

1.47851

0.3831

0.4376

0.3053

9.9739

10.5090

6.4152

0.7476

0.7537

0.6386

1.82711

1.6392

1.7395

1.6937

2.0111

2.6463

It Electicalequipment and appliance manufuturkv 1.6113 0.3370 8.2075 0.7616 1.7967 21810

IL Motor vehlgto, bodiN traller. and pans nu dell 1.4363 02809 6.7970 0.5045 1.6956 2.0712

16. Othwbinspostadan equipmant manubduft

17, Furniture and related product innufacturfnq

Is. I4i oltan errs ring

1.5519

1.6528

1.6302

0.3754

0.4143

0.40541

6.1091

13.4381

10.2855

0.69501

0.7775

0.8664

1.6650

1.6936

1.7292

2.3922

1.7093

2.0775

19. kod, boverage, and totutow poaduct nq

20. TwWto and textite ptoduct stills

21. Apparel, lastfwr, and silted Product msanu 9

1.8781

1.5774

1.5780

0.3044

0.3085

0.3888

9.4689

9.2869

15.4668

0.6929

0.6308

0.7369

25336

1.0426

1.6722

2.7325

1.8759

1.4889

Paper manufteturkv 15720 02975 7.2687 0.6825 1.9241 2.5694

23. PrmUng and related support oWvft1a

-profteb

1.6534 0.4871 13.0227 0.8558 1.6093 1.7971
2 eum and c n€a" d

28. chomfoal manuftewrifts

26„ Plastics and rubber products woufachidnq1.4864

-ft

1.4710

1.4397

1.587D

0.3062

02373

02792

0.4502

5.8336

8.1597

7.5866

11.5269

0.3788

0.5784

0.6560

1.0228

1.6680

1.8400

1.7721

1.54117

3.0157

2.1517

1.9877

1.8314-.8314
28.05. 1.t de

29. Air transportation

1.6293

1.7119

0.4871

0.5342

19.9710

16.8662

1.0406

0.8740

1.5249

1.5980

1.3942

1.7155
30. Rail transportation 1.8374 0,34821 8.3909 0.8636 V0301 32593
31. Water transportation 1.6478 0.3239 8.7286 0.6973 2.4612 3.0373
32. Truck transportation 1.7617 0.5072 14.3984 0.9209 1.7977 2.0417
33. TransR and ground passenger transportallon' 1.7291 OA923 21.3682 0.7597 1.7182 1.4469

34.Ptprntlnetra eft

-andsuppwt

1.0000 0.000D 0.0000 0.0000 0.00(10 0.0000
35 r spanr"an a , 1.7350 0.6260 17.1421 1.0939 1.5001 1.7108
34, w4rohousing and stomp 1.7352 0.5827 19.3417 1.0696 1.5158 1.5411
37. Publishing Industries, a$cept limnaet 1.6987 0.4638 14.0873 0.9817 1.7402 1.8427
38:Matkm picture and sound moording InduWas 1.6041 0.3713 18.1754 0.9554 1.7810 1.4528
39. BroadeasUrm, t Internot 1.7415 0.5671 13.4317 0.8769 1.5764 2.0448
40. Tefecommunfemians - 1.8273 0.3142 7.7385 0.9233 2.0185 2.7284
41.1 o1a13 rfnlo' sorvt 1.8592 0.4640 14.4637 1.0261 1.6359 1.7366

P-aftunueof

Region Definition: Chiltenden, VT; Franklin, VT; Lamollte, VT; Orleans, VT
'Indudes Government enterprises.
1. Each entry in column 1 represents the total dollar change in output that occurs in all Industries for each additional dollar ol output delivered to
final demand by the industry corresponding to the entry.
2 Each entry in column 2 represents the total dollar charge In earnings of households employed by all Industries (or each additional dollar of
output delivered to Mal demand by the industry corresponding to the entry.
3. Each entry In column 3 represents the total change in number of jobs that onus In all industries for each additional 1 million dollars of output
delivered to final demand by the industry corresponding to the entry. Because the employment multipliers are based on 2W7 data, the output
denwed to final demand should be to 2007 dollars.
4. Each emry in column 4 represents the total dollar charge in value added 90 occurs in all Industries for each additional dollar of output
delivered to final demand by the industry corresponding to the entry.
5. Each entry in column 5 represents the total dollar change In earnings of hot  employed by all industries for each addidaW dollar of

e n1r entry e tiectlyto s re s 
employed 
1. 

by~Industryca 
ngto~~.charge in number of jobs in all industries for each additional job in the industry uortesponding to

the entry,_
NOTE.-Multipliers are based on the 2002 Benchmark Inpr&P4pLW@8gQie Nation and 2007 regional data. Industry List B identifies the
industres con ponding to the entries.
SOURCE. Regional Input-Oulpul Modeling System (RIMS II), Regional Product Division. Bureau of Econanle Analysis.



RIMS II Multipliers (2002/2007) 2
Table 2.5 Total Multipliers for Output, Earnings, Employment, and Value Added by Industry Aggregation

North West Vermont benchmark (Type II)

INDUSTRY

Multiplier

Final Demand Dirr»y Effect
OutpuWl
(dollars)

Eamingsl2l
(dollars)

Employment=
cobs)

Voluo adds"
(dollars)

Earningsl6/
(dollars)

EmpkoymenUal
(lobs)

42 Federal Reserve banks, credit Intermediation arrd related
smim 1.5908 0.3959 9.8071 1.0008 1.7293 2.1865
43. Securities, commodity contracts, Investments 1.6627 0.6847 16.0348 1.0931 1.5438 1.9348
44. trnsuranco amders and related activities 1.8766 0.5144 12.3358 1.0582 1.8777 2.4074
45. Funds, trusts, and other financial vehicles 2.0192 0.4595 16.5253 0.7976 3.5629 2.0555
46. Real estate 1.3007 0.1202 6.0788 0.9277 2.7948 1.7215
47. Rental and leasing services and lessors of Intangible
assets 1.5506 0.3587 13.4338 1.0309 1.7110 1.5847

4& Professional, scientific, and technical services 1.7462 0.6405 17.0340 1.1287 1.4701 1.7217

49. Managementofcompantes and enterprises 1.8244 0.6414 15.6029 1.1251 1.5647 1.9524

50. Administrative and support services 1.6885 0.5635 29.5995 1.0918 1.4996 12843

51. Waste management and romediation services 1.6334 0.4001 10.6957 0.9381 1.7507 2.1240

52. Educational sorvices 1.8115 0.6008 23.8161 1.0658 1.5179 1.4188

63. Ambulatory health taro services 1.8025 0.7106 18.4120 1.1370 1.4500 1.6949

64. Hospitals 1.7297 0.5848 15.0271 1.0148 1.4780 1.7662

55. Nursing and residential care facilities 1.7165 0.6331 23.5747 1.1031 1.4200 1.3668

56. Social assistance 1.7390 0.66901 33.2995 1.0313 1.5206 1.2534

S7. Performing arts, spectator sports, museums, zoos, and
Parks 1.7256 0.4772 22.7305 1.0446 1.7227 1.4658

68. Amusements, gambling, and recreation 1.6665 0.4784 25.2624 1.0374 1.5686 1.3044

57Actommodatlon 1.6115 0.4437 18.1121 1.0134 1.6088 1.4665

60. Food servkos and drinking places 1.6754 0.4729 26.6182 0.9192 1.5765 1.2776

61. Other services* 1.7020 0.4770 19.9080 0.9379 1.6643 1.4659

82. Households 0.9958 0,26601 9.5629 0.61431 0.0000 0.0000

Region Defmitien: Chittenden, Vr: Franklin, Yr. tamarlle, VT; Orleans, VT
'Includes Government enterprises.
t. Each entry in column 1 represerds the total dollar change in output that occurs in all industries for each additional dollar of output delvered to
final demand by the industry corresponding to the entry.
2. Each entry in column 2 represents the total dollar change in earnings of households employed by all industias for each additional dollar of
output delivered to Gnat demand by the industry corresponding to the entry.
3. Each entry in column 3 represents the total change In number of Jabs that occurs In all industries for each additional 1 million dollars of output
delivered to final demand by the industry corresponding to the entry. Because the employment rtudtipliers are based on 2007 data, the output
delivered to final demand should he in 2007 dollars.
4. Each entry in column 4 represents the total dollar charge in value added that scars in all Industries for each additional dollar of output
delvered to final demand by the industry corresponding to the entry.
5. Each entry In column 5 represents the total dollar change in earnings of households employed by all Industdesfor each additional dollar of
eamings paid directly to households employed by the industry corresponding to the entry.
6. Eaeh,entry uteolumn Wepresentslho.tolalchangeInnumber ctiabsln.all industries foreachAdditionaallobiothat industryeogespopolog to
the entry,

identities theNOTE.-Muttlpliea are based on the 2002 Bendymark Inpr t~~p~~$~e Nation and 2007 regional data. Industry List B identities 
Industries oonesponding to the entries.
SOURCE.-Regional Input-Output Modeling System (RIMS II), Regional Product Division, Bureau of EocnomicAnaysis.
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MANAGEMENT AGREEMENT

JAY PEAK GOLF AND MOUNTAIN SUITES

THIS AGREEMENT is entered into by and

BETWEEN: JAI' PEAK GP SERVICES GOLF, INC., a corporation duly organized
and existing under the laws of the State of Vermont, the principal office of
which is at 4850 VT Route 242, Jay, Vermont 05859-9621 (the "General
Partner)"

AND: SQ PROPERTY MANAGEMENT U
duly organized and existing under the~i
principal office of which is at 4850,Y1,
9621 (the "Manager').

X
RECITALS=

WHEREAS, General Partner is .the general,
partnership known as "Jay Peak Golf acid°Mountain Sui
to a limited partnership agreement dated`as aE.._
Agreement'): and

~C ' aN,liinited liability company
115 of the, State of Vermont, the
Zoute 242; J .y,Vermont 05859-

partner in a. Vermont limited
es,LLI':' (the "Owner"), pursuant

2010 (the "Partnership

WHEREAS, O0her Has acquired i f'elground kase rights to construct erect , fit
up, furnish: own and^lease outxliffy (50) golfnd mountain suites cottages (the "Units")
to be located adjacent'o,near to 4he championship golf course at the Jay Peak Resort in
Jay, Vermont (the "Resort'); and'—

WHERE AS

cd 

WHEREAS Owner`will,lease the Units to a third party, the cottages to be known

as "Jay., ;Peak Golf and Mountain Suites Cottages " which will be operated as a 1-lotel

(such hotel, excluding ihe`appurtertant interests in the Common Elements, referred to

herein as the "Hotel"); and }

WIIEREAS, in the/Partnership Agreement the General Partner is delegated the

duty to manage the"leasing of the Units (the "Lease'), either directly or through a

designee, which designee may include any affiliates. of the General .Partner; and.

WHEREAS, General Partner desires to retain Manager to manage the Lease; and,

WHERE AS, Manager is willing to accept such employment on the terms and

conditions set forth in this Agreement;

NOW, THEREFORE, in consideration of the mutual premises and the covenants
herein contained, the parties agree each with the other as follows:
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1. Designation of Manager. On behalf of Owner, General Partner hereby
appoints and designates Manager as General Partner's sole and exclusive agent to
approve tenants and rent the Unit as a Hotel pursuant to the terms of a lease to be
negotiated between Owner and tenant, and to function as Owner's representative in all
dealings with the tenant(s) and the obligations of the parties under said lease(s).

2. Manager's Authority. On behalf of General Partner and in accordance with
the desires and directives of the General Partner, Manager shall use its best efforts in its
management of the Unit and lease to maximize rental income to. Owner pursuant to a
business plan provided. to Manager and comply with this Agreement, all to the full extent
reasonable and prudent in consideration of the location of the Hot)dand the facilities in
and at the Hotel and the surrounding area in the Resort, acid consistent with sound
business practices.

In furtherance of the exercise of this authority; Manager, pursuant to directives
from General Partner, shall perform any and all nets which are necessary or desirable to
lease the Unit, interact and negotiate lease issues witli-,tenant(s). In 'this connection,
Manager sha11, among other duties:

1

(a) Negotiate one or more leases with tenants ofthe,Unit;

4

(b) Hire, train, supervise and pay, all- personnel requi&d"to staff Manager. The
terms, conditions and policies of employment of such personnel shall be determined by
Manager. Such policies of employment shall include; wiifhout limitation, hiring and firing
of employees, wages, pr fit sharing, benefiitplans and insurance plans;

(e) Collec(rehials, common area char'g'es and any other payments due under the
Lease, and insure that the lenant(s) adhere to all, L ase terms;

(cl) f`ciordinitc with' the efforts the Jay Peak Resort all common elements
cons*, with the ekp64 ~d standards of the Hotel;

(e) , llect such ddta, incidding but not limited to all employee records as may be
permitted b ~ law, and all ptonthly and annual visitor and revenue summaries of the
tenant(s)' business pp rado ns, .from the tenant(s) as may be required to support and
validate job creatao, ins i nnection with the Owner's requirements under the so-called
EB-5 program under U:S.C.§ 1153 (B)(5)(A) - (D); INA § 203 (13)(5)(A) - (D) of the
Immigration & Naiionality Act, and other matters, all as further set forth in the
Partnership Agreement;and

(f) Comply with the laws and regulations of any governmental agency having
jurisdiction over the Hotel or the Unit, as any of the foregoing may be amended from
time to time.

-2-
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3. Manager's Fee. Manager shall pay itself from the gross revenue generated
from the Lease, in the amount of up to a maximum of ten percent (10%) (the "Manager
Feel).

4. Owner's Income. Manager shall distribute to Owner the net income from the
Lease after payment of the Manager Fee, and office .expenses.

5. Account; Books of Account; Budgets, Financial Reports.

(a) Gross rental income derived from the Lease will be the-property of Owner but
in the exclusive possession and control of Manager, subject,{o-the provisions of this
g YAgreement. Such funds shall be maintained exclusively for 6 ner in a bank determined

annually by General Partner on behalf of Owner. Manager sha~ not commingle its funds
with those of Owner. According to the provisions ofkthis Agreement, Manager shall
disburse funds from this account. to pay the Manager Fee and on' behalf of Owner and
shall allocate revenue and expenses as required,hereunder. No funds''shall;.,be withdrawn
unless by someone authorized to do so by Manager.

(b) Manager shall establish a Lease ledger,aecount for Owner, which account
shall be maintained by Manager in accordance with`the terms of this Agreement,
regarding which Manager shall make -̀entries for deposi)s,in, deductions from, and
distributions of, such account in accordance with.the terms ofthis'Agreement.

(c) Manager shall periodically prepare such-reports, budgets or other financial
data reasonably requested by General Partrier to meet General Partner's obligations under
Article XIII of the Pa`rttiership•Agreement. 

(d) Upon Five (5)4days tivritten-notice to Manager, General Partner shall have the
right at any. time during'ordnii iry bus6isjii tjrs to examine, at the .place where they
regularly are kept, such.books of Managerrelated to the Leaseand of any person, firm or
corporation acting for„and performing the duties, functions and discretions of, Manager

Unless the General Partner on Owner's behalf disputes computation 'or other
information k4i6,fbrtyffivc (45) days after Manager mails statements or reports, the
accuracy of such reports and financial statement shall be deemed to have been accepted
by General Partner on=Owner's behalf.

G. Taxes. Manager shall not be liable to Owner (a) for any tax assessed and,
levied by any governmental body; (b) for either federal or state income or corporate
excise taxes attributable to income earned by, or paid to, Owner under this Agreement;
(c) for Owner's ad valorem personal and real property taxes; (d) for any assessment of
any kind assessed or levied by a governmental body.

7. Insurance. To the extent not already provided by the day Peak Resort,
Manager shall obtain and maintain such additional types of insurance in such amounts

-.31.,
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Jf-A-I i such terms as Manager shall determine to be prudent under the circumstances
h 6.0n.`. duc regard for the liability of Ov ner and.. at a minimum, comparable to that
czar , i,, on other comparable grope r ic,.~. Owner small be named as mi additional insured on

iaasuranect Policies. Except as stated above, Manager shall not be required to
t -ovide or maintain hire or casualty insurance of any hind with respect. to the Unit or the
g °c9ata,a;c ra ii:la anc-nts aaad t1aL furnishings and personal property in such Unit and Common
Flemeri'~S, this tieing a responsibility of the owner.

iriagemept Term. The agency creatcd hereby shall commence immediately
uvo ,a, excoution hereof and shall continue indefinitely until termination. General Partner
in ay t rrninate this Agreement at any time for Manager's fraud,",grb`ss negligence, willful
misconduct or a material breach of this Agreement. Such termination shall be effective at
`aac f £a of"ten (10) days after written notice of such decision to Manager.

~ 
gN

m addition to the foregoing methods of termination of this Agreement; it may be
r jai a ate:ct :r-,, follows.

(a.) At zany tinge by tlac mutual consent of the parties hereto:
E;

(ta) Upon the di sae>lution of Owner. In such circumstances, subject to
the. caroler of as court of appropriate, jurisdiction, Manager will
contitnte to ananage. the Lease, pursuant to' the'provisions of this-
Aga•cement on behalf ofthe t weer.

c} Upon the appointnaeait of a receiver, trustee or liquidating agent
fw= or the assigaanaent tar the benefit of creditors of, all or
substantially all of Manager's assets; or the bankruptcy or
dissolution of Manager.

(d) Upon termination of the Lease.

ab.
thiw Agreement W terminated, then Manager shall provide to General Partner on

is behaif a final financial statement, shall unake the payment of balances in
;'% icr' hotel Account to Owner or as Owner shall otherwise direct, and shall yield up

i loiel in good condition and repair, excepting only reasonable wear and tear and
3 ,aa-L ii fire- or utErer pa suaalty.

Assiynaraent. This Agreement may not be assigned unless by the consent of the
rn<rtics,

10 Arbitration. Any dispute between General Partner andthe ivlanager, which
has bec-ii resolved by mediation, must be submitted to arbitration. Such submission
-I-all °-x ratade bv a disputant providing notice of arbitration to other disputants withinwithin ten
10i i,)vs abler receipt of notice of the failure of mediation; or, in the matter of

~Wrr pi;a.,tiOn ofthe: Maana<ter, within ten (10) days of notice called for in Section 8.

-4-
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Within ten (1.0) days of the giving of notice of arbitration, Manager shall choose
one arbiter, the General .Partner shall choose one arbiter and those arbiters shall choose a
third arbiter within a second period of ten (10) days. The arbiters shall apply the then
current, appropriate rules of the American Arbitration Association ("AAA") and the lazes
of the State of Vermont, if they are not inconsistent with the rules of the AAA, and shall
take testimony offered by the parties. When all evidence has been presented, the arbiters
shall by majority vote resolve the issues upon application of testimony they believe is
relevant and reliable. As well, they may .make awards, including a determination of
liability for attorneys' fees, arbitration costs; and compensation to arbiters. Their decision
shall bind the parties and may be.entered as a judgment under the, Arbitration Act of the
State of Vermont. 1--

Manager may begin within thirty (30) days to cure 'diligently the basis of any
arbitration decision against it. Such diligence shall inclu'de, if appropriate, the termination
of subcontractors or assignees. failing appropriate . diligent actions by .Manager, the
General Partner may decide to terminate this Agreement.

11. Right to Compete and Contract. Manager and ,Gcneral Partner; and in the
event that Manageror General Partnerassigns its rights and duties hereunder pursuant to
Section 9, such assignee, their partners, stockholders, officers, directors and affiliated

companies, or any of them:

(a) May build, own, lease or•mahage other'tnotels; .motor inns, hotels,
concierge businesses, suifes, cond6r iniums, restaurants or resorts

ani . such establishments mays compete with the Hotel for
'convention, tourist or" ommercial business. None of the foregoing

t~ ntitics stall be disqualified; from so competing with the Hotel.-

-(b) shall \riot be -disqualified from contracting with the Motet as
vendor; purchaser, contractor, supplier, purveyor of goods or
°services, ,or'-otberwise,_ including; food and. beverage services;

provided that the charges to Hotel under such contracts shall be

competitive m light of the prevailing rates for such services and

goods 'as may be involved. All such.material affiliated relationships

and 'services shall be disclosed in reasonable detail.

12. GeneraINPanner's.Acknowledgements and Election. By the execution hereof,

General Partner recognizes that (i) Manager is not a partner orioint venturer with General

Partner but is the agent and independent contractor of General Partner; and (ii) the

relationship between Manager and General Partner does not create a corporation in law or

in fact. General Partner on behalf of Owner further acknowledges that the Lease of the

Unit is a speculative venture with no guaranty, in fact or by implication, that Owner shall

receive any, or any specific, sum of money in any given period of time on account of its

entry into this operation.

JPi 030839



General Partner further acknowledges and agrees that if, contrary to the intent of
this Agreement, the relationship hereby created be deemed a general partnership, the
scope thereof shall be solely the leasing of the Unit and that all powers and authority of
General Partner to act within the scope of the partnership are vested by General Partnerin
Manager exclusively.

Owner expressly retains both legal title and beneficial ownership of the Unit and
its appurtenant interests in the Common Elements and their contents, and Owner is not
contributing such property, or any thereof, or the use thereof, to any imagined or assumed
entity: If, contrary to the intent of this Agreement, the agency relationship of Manager
with Owner is deemed a partnership for federal income tax purptses then Owner shall be
deemed only to have contributed the use of the Unit and its appurtenant interests in the
Common Clements and their contents to such partnership,, djnot>to have contributed the
Unit itself or its appurtenant interest in the Common, l lements'or~their contents or any
title thereto or interest therein to such assumed partn6rshi" xand Manager shall be deemed
the tax management partner of any such assumed'partnership. Legal and' accounting fees
reasonably incurred by the Manager and other such expenses incurred by'IYlanager acting
as tax managing partner shall be reimbursedby-divner. Manager shall vigorously deny
partnership status for general law or tax purposes and riaylitigate to obtain refunds from
the Internal Revenue Service imposed by. it on account,,otthe failure to file a partnership
return. 

N

General Partner acknowledges that Manager.- has not given legal or tax advice.

13. Notices. Notices hereunder to General Partner or Manager shall be delivered
personally, or deposited in t e United States~Ivlail, certified mail, return receipt requested,
postage fully paid; ad&ressed t6 General Partner .or Manager, as the case may be, at the
address first set forth above (or. such-more recent: address of which the party addressed
shall have , vet'i vi,itten noicerto the-other party), and shall be deemed to be given when
delivered perotlly p. when .the notice has been delivered as evidenced by the return
receipt,,,,,, ,

W.". ttorn III litigation or arbitration arising out of this Agreement, the
parties shall - responsib".1 for' their owncosts and attorneys' fees incurred in such
litigation, botht trial and-,' pon appeal, if any, unless the arbitration award specifically
awards such fees ann'cosls to the prevailing party,

15. Applicable Law. This Agreement shall be construed under, and shall be
governed by, the laws of the State of Vermont.

16. Entire Agreement. This Agreement, together with any other writings signed
by the parties expressly stated to be supplemental hereto and together with any
instruments to be executed and delivered under this Agreement, constitutes the entire
agreement between the parties with respect to the agency created hereunder and.
supersedes a]I prior understandings and writings, and may be changed only by a writing
signed by the parties hereto.

-6-
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17. Severability. The invalidity in whole or in part of any term, covenant or
provision hereof shall not affect the validity of the remainder hereof. Any portion of this
Agreement determined to be invalid or unenforceable shall, to the extent possible, be
reformed to accomplish its intended effect.

18. Miscellaneous, The terms "General Partner" or "Manager" wherever herein
used shall include the person, or persons, named and its or their successors and permitted
assignees: Where the context so admits or requires, use of the singular includes the plural,
and vice versa, and use of any gender includes any or all other genders.

19. Acknowledttement -of Arbitration. Manager and General Partner
understand that this Agreement contains an agreement to arbitrate; and, unless a
question of constitutional or civil rights law is ynvalved,` tnuger and General
Partner understand that they will not be able to=litigai~ any dispute covered by the
arbitration provisions of this Agreement. Insiead, kanager ~lnilGeneral Partner
agree to submit such disputes to impartial arbitration.4

DATED

General Partner: Manager,
JAY PEAK GP SERVICES GOLF, iN~.'~~:` ~..~ SQ PROPERTY MANAGEMENT LLC

By. ` ,Y:
William Stenger, Prestd&Wand N. William Stenger, Member and
Duly AuthorizeciFAgent ̀  '`. ''""j% Duly Authorized Agent

N tt

E

x/r

F-A worAEB-5 ProjmtsUa} Pear Wf and Mountain SuilesWanagement hgreemeat - izaselrlanagcmon2Agreernent,t2lTt0l0ri.tibe

_7:__

A 030841



INTENTIONALLY LEFT BLANK

JPI 430842



COMMERCIAL LEASE

THIS COMMERCIAL LEASE (the "Lease") is made this day of ,
201_, between JAY PEAK GOLF AND MOUNTAIN SUITES L.P., a. Vermont limited
partnership with its principal place of business at 4850 VT Route 242, Jay, Vermont 05859-9621
(hereinafter referred to as the "Landlord"),. and a

with its principal place of business at (hereinafter
referred to as the "Tenant").

1. Demise, Desciiption of Premises. Landlord does hereby demii a let, rent, and lease unto the
Tenant; and the Tenant hereby hires and rents Pram the Landlortertain premises located at the
Jay Peak Resort in Jay, Vermont 05859 (the, "Resort"), beJ 9 fifty; 13, goffand mountain suites
cottage buildings with. one, two or more living units in eachi(the "CbtYaeges or "Premises"), fully
improved, pursuant to plans to be attached hereto, for, the Tenant's proposed,use of the Premises
as further set forth in. Section 4 below, all being located at Jay Peak ̀Resort (the "Resort")
adjacent or near to the championship golf course at the Resort.

2. Term of Lease.The Premises are hereby leased`to Tenant, §ubject to all of the terms and
conditions contained in this Lease, for a term \of ten (10) years commencing

20 and ending 29 - unless sooner terminated as
hereinafter providedar should Landlord's partners all withdraw from the limited partnership
pursuant to various options and Ine6anisms set forth in, is Landlord's partnership

~.,
agreement (the "Term").

3. Rent.

(a) Tenant agrees to pay to Landlord rennin the amount of $ per month

during th84T im.

(b) In ifiditior, Tenant agrees to pay..Landlord percentage rent based on Tenant's income

during, alto Term,\. calculated according to the following formula.

4. LisLnfthe PrrJ BettV-

(a) "he remise N-All be used as cottages units solely for the purpose .of the operation of a

hotel- id all icla ed amenities and activities as incorporated into the Premises (the

iI to be operated for die benefit of all members and guests of the Resort; and

all to be operated compatible with the standards of a luxury class hotel and with the other
Resort accommodations and services. No other, different, or additional use. of the

Premises shall be permitted except with the prior written consent of the Landlord_ At no

tine wi 11 the Premises be used for illegal or immoral purposes. If the Tenant's use of the
Premises necessitates application for zoning or planning approval or compliance with
other municipal or state regulations at any time during the Term, Tenant will prosecute

and bear the costs of such applications necessary to obtain compliance and approval.

1
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(b) The Tenant is obligated hereunder to oversee any third parties' operation of the Premises
or any business function therein.

6. Insurance, Utilities, and Taxes. The Tenant shall be responsible for and pay all charges for
heat, gas, hot water, electricity, light and power, and other service or services furnished to the
demised Premises. Tenant shall be responsible for insuring the Premises against fire and other
casualty Iosses.Tenant shall be responsible for and pay all real estate taxes regarding the
Premises.

6. Alterations.

(a) Except as hereinafter expressly provided, the Tenant shailf-%ot make or permit to be
made any alterations, additions, changes, or impi~ ~ements to or to the :Premises or any
part thereof without first obtaining the written consenlof the Landlord.

(b) Before requesting the Landlord's eonseiit the Tenant shall submit,,t#i -the nndlord a
copy of the detailed plans and speeifieattons of such proposed alterations, changes,
additions or improvements; together wi"ason,abkeevidence of the a.lproval of such
alterations, additions, changes, or improvements ~by any and all municipal, state, federal,
or other governmental or other authorities, of tes; and departments now existing or
hereafter created.having jurisdictiiiaan the Premises

(c) The Landlord and Landlord's gents andm ]ogees sla~i' lî  have the right to enter upon
the Premises in a reasonable manlier an altsonaEile times during the course of any
such alterati litions, change's* or improvements for the purpose of inspection and
determiniog'whetlt s't cli work conforms to the approved plans and specifications and
the to s of flits Leae 

(d) I,I,ir gl otit ̀ the fie; enan at,,,J s own cost and expense, will cause any and all
ritecariicss" liens ai perrlc.tioii~ same ♦which may be filed against the Premises to
he p it l and satisfied of record within thirty (30) days after the Landlord sends to the
lenaiit writ(i tiotie by tgisted mail of the filing of any notice thereof against the
Premises orltLiindlori °ter or purporting to be for labor or materials alleged to be
lurnilied or to fs ehared by or for the Tenant at the Premises, or will bond such
rrir panics, liens ;aiicl tine reasonable efforts to have such liens discharged by an order of
a iprt 0fl eoIII t jurisdiction within such thirty (30) day period.

.~
(e) The 'I eriait( also covenants and agrees that any alterations; improvements, or other work.

once begun will be prosecuted with reasonable diligence to completion and, subject to
the provisions of Section 6(d) above, be paid for by Tenant, free and clear of liens or
encumbrances against the Premises or the Landlord, and will be performed in all
respects in accordance with governinglaw,

7. Tenant to +i omnly With. Laws, Etc. The Tenant, at its own cost and expense, ,.will promptly
execute and comply with any and all requirements arising at any time affecting the Premises
imposed by any present or future law, statute, or governmental authority now existing or

2
JPi 030844



hereafter created, foreseen or unforeseen, and with any and all present and future statutes, laws,
ordinances; acts, rules, regulations, orders, and requirements of every kind and nature applicable
to the Premises or any part thereof and all requirements incidental to or the result of any use or
occupation thereof The Tenant shall further so comply with each and every rule, order, and
requirement of any national, state, municipal, legislative, executive, judicial, or other
governmental body, commissioner, or officer or of any bureau or department thereof, whether
.now existing or hereafter created, having jurisdiction over the Premises or any part thereof or
exercising any power relative thereto or to the owners, tenants, or occupants thereof. Tenant,
however, will not be responsible for any conditions of the Premises-brany hazardous substance,
as .defined by federal and state laws and regulations, that are located 4t on; or in the Premises
that existed at the commencement of the Term or are not causeddby, or in the case of hazardous
substances, not placed on or in the Premises by the Tenant//\ ̀\

8. No Waiver. The failure of the Landlord to insist in°any an`e or mori nstances upon the strict
performance of any of the terms, covenants, conditions, and agreements 4of this Lease, or to
exercise any option herein conferred, shall not iae-considered as waiving or relinquishing for the
future any such terns, covenants, conditions, agreements, or options, but the sanle:sliall continue
and shall remain in full force and effect.j`

9. Landlord's Right of Access. Landlord and Landlord's g nits and employees shall have the
right to enter the Premises in a reasonable•manner and at'all reasonable times to examine the
same and to show them to prospective investors, guests, purcha rs, mortgagees or lessees,
Without limiting the foregoing, Tenant*acknoti ledges-by its signature below that Landlord has
designated SQ Property Management LLC as'its management agent (the "Agent") to manage
the Lease and said

t
,~Agent will have such`aceess to the Premises as is necessary to insure that

Tenant is mee tits obligations under the Lease,

10. j2gja es. This-lease is specifically made subject to and subordinate to any mortgage now

existing or placed upon ihe~premiie`S-by Landliscd, and Tenant shall execute any documentation.

rerluirc  mortgagee to reflect such subordination. Notwithstanding the previous
seiee, tln; tarts ,of this "Lease shall continue in full force and effect so long as Tenant is in

ppliancc die ita,:pnd arty nicrtgagee or subsequent  owner of the Premises shall be bound
by the terms of this 1 e se and no disturb Tenant's occupancy of the Premises provided Tenant
, tclir ato said morwa~ ;&'or subseauent owner.

11. Loadrtrei of Pr ins ̀ The "Tenant has been afforded full opportunity to examine and inspect
the Premise -quad hereby acknowledges and agrees that Tenant is leasing the improvements on
the Premises ir aii '"as is" condition, and the Landlord has made no promises or representations
that the improverrnents on the Premises shall be renovated, repaired, or improved in any manner

after the execution of this Lease.

12. Care of Premises: Tenant, at its sole cost and expense, shall be fully responsible for all
necessary maintenance to all heating, plumbing, electrical, and other systems and equipment
located in or upon the Premises. Tenant, at Tenant's sole cost and expense, shall be fully
responsible for all necessary repairs to and, if necessary, replacement of all heating, plumbing,
electrical, and other systems and equipment located in or upon the Premises.
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13. Assignment, Subletting. The Tenant may not assign this Lease or sublet. the Premises without

the prior written consent of Landlord.

14. Casualty Loss. If, at any time during the Term, a Substantial Portion of the Premises (as defined
below) shall be damaged or destroyed by fire or other occurrence (including any occurrence for
which insurance coverage was not obtained or obtainable) of any hind or nature, ordinary or
extraordinary, foreseen or unforeseen, Landlord, at Landlord's option and no later than one
hundred twenty (120) days from such fire or other occurrence, may'minate this Lease. If, at
any time during the Term, a Substantial Portion of the Premises aredamaged or destroyed by
fire or other occurrence (including any occurrence for wldcl ~-Jpsurance coverage was not

Y fid S" i-

obtained or obtainable) of any kind or nature, ordinary or e~6oidtn ,ry, foreseen or unforeseen,
Tenant may, no later than one hundred twenty (120) days tom sueh`*fiie.or other occurrence, at
its option, terminate this Lease. In the event of any ucb tehrination, Tennant shall be released
from all of its obligations under this Lease, and the-parties shall proceedd'as provided in Section
20. In the event less than a Substantial Portion cifthe Premises are damaged o,-,destroyed, this
Lease shall continue in full force and effcc excejit„that renh~shall be abated on a,prorata basis
based upon the number ofsquare feet being rendered.-dnusAble ec4enant. The t'e m "Substantial
Portion of the Premises” means a portion of the premises that, if subject to damage, destruction,
or a Taking by Condemnation (defined in Section 15 below); would render the remainder of the
Premises substantially unusable by the Tenant  for the purposes set forth in Section 4 above.

15. Condemnation or Eminent Domain.Ylf, a arty himduring,tl a Term, title to a.Substantial
Portion of the Premises shall be taken ̀ y exsrcise`cif;th right of condemnation or eminent
domain or by agreemiettt.between Landlordti'd those autlaoiized to exercise such right (all such
proceedings being-collectively, referred to a a "Taking in Condemnation"), this Lease shall
terminate and=expire on the~daie of suchtaking and the rent .shall be apportioned and paid up
through the date o£t1 e,.awardAat portion of iliavard attributable solely to the Landlord shall
belong solely to Landlord 11, at portion-of th e award attributable solely to the Tenant shall
belrrtl ;si i ly to °I`enant In the,event o`f anysuch termination, Tenant shall be released from all of
its o ligati >n tipd t ;this Uas;~.,and the parties shall proceed as provided in Section 21. If title
to less than a ub dhtial Portion &f-the  Premises.is taken in condemnation, so that the business
ofdt r ns"Hit Inay Continue wAout material diminution, this Lease shall continue in. full force
and Vie. In than c =eot f such partial condemnation, rent shall be abated on a prorata basis
basedtipbu the number-,'Of square feet being rendered unusable to Tenant. Any award from the
partial con l 11nation att.ri~utable solely to the Landlord shall belong solely to Landlord and any
award for drtt l cortdeinnation attributable solely to the Tenant shall belong solely to Tenant.

16. Personal Property. Tenant shall be solely responsible for all personal property placed upon the
Premises during the Term and renewals hereto, if any, which responsibility shall include by way
of illustration and not by way of limitation, payment of all taxes and fees assessed against the
personal property and insurance for all personal property. Further, at the expiration or earlier
termination of this Lease, the Tenant shall remove all such personal property from the Premises
exercising due care not to damage the Premises by such removal. The Tenant shall repair any
and all damage done to the Premises by the removal of such personal property.
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17. Default. Ifanyone or more of the following events ("Events of Default") shall happen:

(a) If default shall be made in the due and punctual payment of rent payable under this
Lease, or any part thereof, when and as the same shall become due and payable, and
such default shall continue for a period of fifteen (15) days after the Tenant receives
written notice from .Landlord that such rent has not been paid; or

(h) 1f default shall be made by Tenant in the performance or compliance with any of the
agreements, terms, covenants, or conditions in tic Lease, otheNthan as referred to above,
for a period of thirty (30) days after Tenant receives notidfrom Landlord specifying the,
items in default, or in the case of .a default or contingencyvthat cannot with reasonable
due diligence be cured within such thirty (30) dayperiad if-Tenant fails to commence
within such thirty (30) day period the steps necessary to cure t~e,same and thereafter to
prosecute the curing of such default with reatonatileMue diligence^(it being understood
that the time of Tenant within which to cure shall be extended for such>period as may be
necessary to complete the saine with all reasonable due diligence); or~,.__f

4 ti • 
4

(c) If Tenant shall file a voluntary petition in 6an"t~y or ̀shall be adjudicated a bankrupt
or insolvent, or if there shall be appointed a receiver or trustee of all or substantially all
of the property of the Tenant, _or if Tenant shall make.any assignment for the benefit of
Tenant's creditors, or if tbe~, nant.Shall vacate thej'r miles, and any such condition
shall continue for a period of thirty 3if)=days after notice from Landlord specifying the
matter involved;-

then,

nvolved;

then, and in any such cvc tj,..fandlord at Ori time thereafter may give written notice to Tenant
specifying such event tar"6 nits of default and stating that this Lease and the ten- hereby
demised shall tkoirc and tcrtninate on die date specified in such notice, and upon the date so
specified, all rtgJtt " Tenant tinder this Leasd shall expire and terminate.Thereafi:er, the.
Landlord shall use LundloW relet the Premises. Upon any termination of this
Leese as l o e su ted. is Terrant sip;ill t Mateiv vacate the Premises and surrender the same.

18. Ea' llord's Coven&rots. The L~ (l rd warrants that Landlord has good title to and the right to

leas (lte Premises in rs artier provided for in this Lease and that Landlord will suffer and permit

the Te, t, (o long.. xS Tenant shall materially keep all the covenants on its part, as herein

cofitained)=.to ,occupy, possess, and enjoy the .Premises during the Term, .without hindrance or

mole~tion froinl dndit)rd or any person claiming by, from, or under Landlord.

19. Ouiet E'njoymet. Landlord covenants that the Tenant, on paying all rent required to be paid

by Tenant, and materially performing the other covenants and undertakings by the Tenant to be

perfonned, shall and may peaceably have and enjoy the Premises for the Term in accordance

with the terms ofthis Lease.

20. Removal and Surrender. The Tenant will, at the expiration or earlier termination of this
Lease, peaceably surrender the Premises and all improvements thereon, and Tenant will execute
all documents necessary to place marketable title to all improvements in Landlord's name or

5.
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Landlord's nominee's name, subject only to (a) the mortgages existing at the time of

commencement of this Lease, (b) any changes or additions to which Landlord consented

pursuant to Section 6, and (c) any easements, rights of way, conditions, or other encumbrances

existing at the commencement of this Lease.

21. Waste or Nuisance. Tenant shall not commit or suffer to be committed any waste upon die

Premises or any act that constitutes a public or private nuisance.

22. Holding Over. Any holding over after the expiration of the Tern and one month thereafter

shall be construed to be a tenancy from month to month at the rent prevailing immediately prior

to such holding over (prorated on a daily basis) and shall
/
otherwise be on the terms and

conditions herein specified, so far as applicable. ~°ff

23. Successors and Assigns. All rights and liabilities .lierellA given to; 'O'P iimposed upon, the

respective parties hereto shall extend to and bind the respective suceessor;~ and assigns of the

parties, subject to Section 13 above. ti ,
{ 

J 
,

24. Entire Agreement, Applicable Law. This Lease cohtairts-the-entire agreement of the parties
with respect to the Premises, and no representations, inducements, promises, or agreements not.
embodied in this Lease shall be of any,,force or effect, unless;the same are in writing and signed
by or on behalf of the party to be cliarged: 711e captions 4'p3 ticular Sections are inserted as a
matter of convenience only and in no k6y-a6&-or define the ape 6r intent of this Lease. This
Lease shall be gpvemed by and interpreted in accordance with Lbe laws of the State of Vermont,
without regard to conflict of law principles,,

`/ '

25. Partial 1nvalidi~ Yf cr y tc t covenant, or, qo ition of this Lease or the application thereofto
any person or otrcttrrtstne sII, to any extent, be invalid or unenforceable, the remainder of
this Lease, or I atlo ("such term, covenant; or condition to persons or circumstances
other thiun those as to"rvhlcltii"l1 h Jayali4l pz unenforceable, shall not be affected thereby, and
ach,, enil cq chant, or, condition" o`r this Lease shall be valid and be enforced to the fullest

extent lert,t€"tl its lbw.

26. Waiver of ]title of CtitistructioJi Ile parties waive the benefit of any rule that this Lease is to
h construed strictly a *hst one party or the other by virtue of die circumstances of the drafting
oftllit.

27. Notices All rttt e, l°uests, and other communications hereunder shall be in writing and
delivered and r'l`atl , '

(a) If to Landlord, to Jay Peak Golf and Mountain Suites L.P., c/o SQ Property Management
LLC, 4850 VT Route 242, Jay, Vermont 05859-9621 or at such other address as may be
furnished to Tenant by Landlordin writing.

(b) If to Tenant, to , 4850 VT Route 242, Jay, Vermont
05859-9621, or at such other address as may be furnished to the Landlord by Tenant in
writing.

6
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28. Memorandum of Lease. The parties agree to prepare and record in the Land Records of
the Town of Jay, Vermont a memorandum of this Lease sufficient to satisfy statutory
requirements.

29. Obligation of Tenant to Produce Business Records of Tenant. Tenant acknowledges by
its signature below that Landlord, in connection with requirements imposed on it by the so-
called E13-5 program under 8 U.S.C.§ 1153 (B)(5)(A) - (D); INA § 20.3 (B)(5')(A) - (D) of
the immigration & Nationality Act, may be required to produce` vidence of employment
and economic activity to substantiate its limited partners investment and job creation in
connection with the construction and operation of the Pr4nises. As such, Tenant hereby
agrees to cooperate with Landlord and its Agent in ay£request.niade to evidence Tenant's
employment and economic activity, including without l initati mproduction for inspection
and copying of Tenant's employees' 1-9 formsJAM diti al business records that Tenant
agrees to share with Landlord upon request/will include without lirnAtionmonthly and
annual visitor and revenue summaries of the Tenant's business operations ;~'Ienant agrees to
provide such information within seven °(4)~-bti incss days of receiving a-, 6quest from
Landlord.

30. Proiected Business Activity of Hotel. Tenant and LanditaId shall cooperate in preparing a
business plan which sets forth rehta! rates, projected income o~the Hotel and projected
percentage rents due hereunder, and~`Tenant agrees to operate the Hotel in accordance with
said business plan.` ,

V ,,~~~!'' .

IN WITNESS Wi At OF, the parties~li'4ve executed and delivered this Lease on the date
first written above. 

4y 

IN THE PRESENCE 01 LAND,. RD.
JAY PEAK GOLF AN.D MOUNTAIN SUITES LP..

4 RBX:Jay Peak GP Services Golf, Inc., its General Partner

4

Witness

State of Vermont
County of - , ss.

William Stenger, Its President
and duly authorized agent

TENANT:

BY:
its duly authorized agent

7
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At , this _day of , 201 persona lly appeared before me William
Stenger, duly authorized agent on behalf ofJay Peak GP Services Golf Inc., general partner of Jay
Peak Golf and Mountain Suites L.P.., and acknowledged this instrument, by him subscribed, to be
his free act and deed, the free act and deed of Jay Peak GP Services Golf, Inc., and the free act and
deed of Jay Peak Golf and Mountain Suites L.P.

Before me,
Notary Public
Comm. Exp/'P 0/11

State of Vermont
County of ,SS.

At , this _ day of , 20l ,,personally appealed°before me
duly authorized agent on behalf of _ % , and acknowledged this

instrument, by him subscribed, to be his free act andadeed and tha,free act and deed of

Before me,_ J 4,

0/11
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COMMERCIAL SUBLEASE

THIS COMMERCIAL SUBLEASE (the "Sublease") is made this day of
.20 between JAY PEAK GOLF AND MOUNTAIN SUITES L.P., 

a Vermont
limited partnership with its principal 

place of business at 4850 VT Route 342, Jay, Vermont 05859-
9621 (hereinafter referred to as the "Landlord"), and a

with its principal place of business at
(hereinafter referred to as the "Tenant").

1. Demise, Description of Premises. Landlord does hereby 
demise; let, rent, and sublease unto

the Tenant, and the Tenant hereby hires and rents from the Landlord, certain premises located 
at

the Jay Peak Resort in Jay, Vermont 05859 (the "Resorf being fiO,;so-called Welding Chapel.
(the "Premises') located at the. Resort in one or more buildings, 'fallyjmproved, pursuant to
plans to be attached hereto, for the Tenant's proposed tiseofthe 

Pmrnls6i 

as 

further set forth in
Section 4 below. By its signature below, Tenanf,,ickno I ledges that Undlord is leasing the
Premises from the Resort owner, Jay Peal.,-"Inc. (the "Resort Owner") and, subleasing the
Premises to Tenant (the "Lease').

2. Term of Sublease. The Premises are hereby leased to Tenant,. subject to all of the terms and
conditions contained in this Sublease, for a 

term 

o£ 

ten (10) years commencing
'20 and erid:ni; ,` -, 20, „unless sooner terminated

as hereinafter provided or should\i andlofd's partners all withdraw from the limited
partnership pursuant to various optrorts and ttiechanisms/}rset forth in the. Landlord's
partnership agreement (the "Term") 

3. Rent.

(a) Tenant agr i edN$Ao pdy`to Landlord rent in the amount of $ per month
during the Term;,,

(l) In add ti t '("cnaii 
a 

gre .es to pay Landlord percentage rent based on Tenant's income=
daring thc" Ten', 'calculated according to 

the 

following formula:

4.

(a) The l€raisc will be used solely for the purpose of the operation of a non-
denornrrialioial wedding chapel and all related amenities and activities as incorporated
into the,, P emises, which may include other functions associated with weddings (the
"Wedding Chapel"), all to be operated for the benefit of all members and guests of the
Resort, and all to be operated compatible with the standards of similar facilities and with
the other Resort accommodations and services. No other, different, or additional use of
the Premises shall be permitted except with the prior written consent ofthe Landlord. At

no time 

will the Premises be used for illegal or immoral purposes. If the Tenant's use of
the Premises necessitates application for zoning or planning .approval or compliance
with other municipal or state regulations at any time during the Term, Tenant will

1
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prosecute and bear the costs of such applications necessary to obtain compliance and
approval. Notwithstanding the foregoing, Landlord will be responsible for insuring that
the .Resort Owner install and provide the necessary infrastructure to accommodate and
support Tenant's proposed use of the Premises, as further set forth in the Lease.

(b) The Tenant is obligated hereunder to oversee any third parties' operation of the Premises
or any business function therein.

5. Insurance, Utilities, and Trues. The Tenant shall be..resl
heat, gas, hot water, electricity, light and power, and other
demised. Premises. Tenant shall be responsible for insuring
casualty losses. Tenant shall be responsible for and pay
Premises.

6. Alterations.

(a) Except as hereinafter expressly provided; the Tend
made any alterations, additions, changes, or-,improve
part thereof without first obtaining the written eonsenl

(b) Before requesting the Landlord''s'-consent, the Tema
copy of the detailed plans 

and_ 
specifications of st

additions or improvements, together witfi' reasonable
alterations, additions, changes, oramprovements by
or other howl;" ental or other authorities, offices,
hereaflc r,cz ~ttc d ha'viq jur-isdiction'in the Premises.

nsibie§r~and pay all charges for
,rvice'or services furnished to the

e.Premises against fire and other
fl ̀ real~`'estate taxes regarding the

kshall notak- 'pp permit to be
vents in or to the Premises or any
of the Landlord.

nt:`-shall submit to the Landlord a
ch proposed alterations, changes,
e,idence of the approval of suche 
ty and all municipal, state, federal,
and departments now existing or

(c) The .andl6iA,"sand l.Aidlord's agents and'emp,loyees shall have the right to enter upon
the Premises and at all reasonable times during the course of
rtclt alterations, ii i61ons, i:iwnges" or improvements for the purpose of inspection and
dctc ri rntn °hetlrcr cla work conforms to the approved plans and specifications and

nrrgttout the, the Tenant, at its own cost and expense, will. cause any and all
-Me b cs' liens',! id perfection of the same which may be filed against the Premises to
bd' paid and s tidied of record within thirty (30) days after the Landlord sends to the
Tcriait't,writteti notice by registered mail of the filing of any notice thereof against the
Premises or'ihe Landlord, for or purporting to be for labor or materials alleged to be
furnished'or to be charged by or for the Tenant at the Premises, or will bond such
mechanics' liens and use reasonable efforts to have such liens discharged by an order of
a court of competent jurisdiction within such thirty (30) day period.

(e) The Tenant also covenants and agrees that any alterations, improvements, or other work
once begun will be prosecuted with reasonable diligence to completion and, subject to
the provisions of Section 6(d) above, be paid for by Tenant, free and clear of liens or
encumbrances against the Premises or the Landlord,. and will be performed in all
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respects in accordance with governing law.

7. Tenant to Comply With Laws, Etc. The Tenant, at its own cost and expense, will promptly
execute and comply with any and all requirements arising at any time affecting the Premises
imposed by any present or future law, statute, or governmental authority now existing or
hereafter created, foreseen or unforeseen, and with any and all present and future statutes, laws,
ordinances, acts, rules; regulations, orders, and requirements of every kind and nature applicable
to the Premises or any part thereof and all requirements incidental to or the result of any use or
occupation thereof., The Tenant shall :further so comply with each and every rule, order, and.
requirement of any national, state, municipal, legislative,/executive, judicial, or other
governmental body, commissioner,. or officer or of any bureau,or department thereof, whether
now existing or hereafter created, having jurisdiction over the Prenuses or any part thereof or
exercising any power relative thereto or to the owners, tenants, or,occupants thereof_ Tenant,
however, will not be responsible. for any conditions ofttie Premmses or "any'hazardous substance,
as defined by federal and state laws andregulatio(ns, that arc located at, on, 'or in the Premises
that existed at the commencement ofthe Term or are not caused by, or in the case. of hazardous
substances, not placed on or in the Premises by the Tenant.

8. No Waiver. The failure of The Landlord to insist in any one or more instances upon the strict
performance of any of the terms, covenants, condifions,`and agreements of this Sublease,or to
exercise any option herein conferred;,shall not be considered as waiving or relinquishing for the
future any such terms, covenants, conditions agreements, or optyois; but the same shall continue
and shall remain in full force and effect. 

9. Landlord's .Right _of Access. Landlord' a ̀Landlord's ajents and employees shall have the
right to enter theTiemises;in'a reasonable %''manner and`at all reasonable times to examine the
same and to s6 them to prospective investors, guests, purchasers, mortgagees or lessees.
Without limking,ihe'foregoing, Tenant acknowledges by its signature below that Landlord has
designated SQ Property lvfanageme"M LLC. as its management agent (the "Agent") to manage
the Subleas abd slid Agent,will have suoh-access to the Premises as is necessary to insure that
n a it is me tin s obligatioris.under the Sublease.

10. This Su 6i6se is specifically made subject to and subordinate to any mortgage now
e is i~ or placcel uls n',ii c Premises by Landlord or the Resort Owner, and Tenant shall execute
anycunrtion rnudb° any mortgagee to reflect such subordination. Notwithstanding

the prevrontencc, the teiutsof this Sublease shall continue in full force and effect so Jong as
Tenant is ir`coifslint e therewith, and any mortgagee or subsequent owner of the Premises
shalLbe bound b ;;tlt ferns of this Sublease and not disturb Tenant's occupancy of the Premises
provided Tenant ttoms to said mortgagee or subsequent owner.

1.1. Condition of Premises. The Tenant has been afforded full opportunity to examine and inspect
the Premises and hereby acknowledges and agrees that Tenant is leasing the improvements on
the Premises in an "as is" condition, and the Landlord has made no promises or representations
that the improvements on the Premises shall be renovated, repaired, or improved in any manner
after the execution of this Sublease.
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12. Care of Premises. Tenant, at its sole cost and expense, shall be fully responsible for all
necessary maintenance to all heating, plumbing, electrical, and other systems and equipment
located in or upon the Premises. Tenant, at Tenant's sole cost and expense, shall be fully
responsible for all necessary repairs to and, if necessary, replacement of all heating, plumbing,
electrical, and other systems and equipment located in or upon the Premises.

13. Assienment, Subletting. The Tenant may not assign this Sublease or sublet the Premises
without the prior written consent of Landlord.

1.4. Casualty Loss. If, at any time during the Tenn, a Substariiai ̀ Portion of the Premises (as
defined below) shall be damaged or destroyed by fire car other occurrence (including any
occurrence for which insurance coverage was not obtained .r o6hil?1e) ofany kind or nature,
ordinary or extraordinary, foreseen or unforeseen, tmtclln, at I.A~rdl€rcl' option and no later
Titan one hundred twenty (120) days.from such er oectrrream~~ Wray teninate this
Sublease. If, at any time during the Term, a Subs(i iitial Pc;rtiori of m  " i rises are damaged or
destroyed by fire. or other occurrence (inchrdtng any oocurrence for which t coverage
was not obtained or obtainable) of any kind or`i ature, oreiihary or c tra rd tmar foreseen or
unforeseen, Tenant may, no later than one hundred*Vent 6 2,0) days from rich fire or other
occurrence, at its option, terminate this Sublease. In the, e~i tit of any such termination, Tenantr
shall be released from all of its obligations under this Scib16se, said time parties shall proceed as
provided in Section 2a. In the event°less Than a Substantial Morison o f the Premises are damaged
or destroyed, this Sublease shall conttnue'infulhfofce and eflcc'oept that rent shall be abated
on a prorata basis based upon the.numkrof square'feet.being r iel red unusable to Tenant. The
term "Substantial Portion of the Premiss',' means a porhoti of. the premises that, if subject to
damage, destructic,;or a tilitaf* by Condemnation (defined in Section 15 below), would render
the remainder off s; FIrcmiscs,,: substantially ̀unusable by the Tenant for the purposes set forth in
Section 4 above.: o~

~t  y

15. Corn etnza itirrrm r I± tmttrcerit 1 attitw in Il; rtt~ ny time during the Term, title to .;a Substantial
Portion ftltercrmmises shall be tacnercise of the right of condemnation or eminent
cloy 'a t or b ~ a entent %t een Uandlord' and those authorized to .exercise such, right (all such
procet dins lint t llc etivc l cferTed to as a "I'aking in Condemnation'), this Sublease shall.
to "inttte rl oxpire csn,nc~ date dsuch taking and the rent shall be apportioned and paid up
thro h he dtitc ol` tl n ard. drat portion of the award attributable solely to the Landlord shall
belong slcly to Undlo d. 'Mat portion of the award attributable solely to the Tenant shall
belong solely to Tenant  "In the event of any such termination, Tenant shall be released from all
of its obligati atis under this Sublease, and the parties shall proceed as provided in Section 21. If
title to less than a` 4ubstantidl Portion of the Premises is taken in .condemnation, so that the
business ofthe Tenant may continue without material ditiminution, this Sublease shall continue in
full force and effect. In the event of such partial. condemnation, .rent shall be abated on a prorata
basis based upon the number of square feet being rendered unusable to Tenant. Any award from
the partial condemnation attributable solely to the Landlord shall belong solely to Landlord and
any award for partial condemnation attributable solely to the Tenant shall belong solely to
Tenant.

16. Personal Property. Tenant. shall be solely responsible for all personal property placed upon the
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Premises during the Tenn and renewals hereto, if any, which responsibility shall include by way
of illustration and not by way of limitation, payment of all taxes and fees assessed against the
personal property and insurance for all personal property. Further, at the expiration or earlier
termination of this Sublease, the 'Tenant shall remove all such personal property from the
Premises exercising due care not to damage the Premises by such removal: The Tenant shall
repair any and all damage done to the Premises by the removal of such personal property.

17. Default. 1f any one or more of the following events ("Events of Default") shalt happen:

a 1f default shall be made in the due and punctual a 
/r

{) p p y~n~nt of rent payable under this
Sublease, or any part thereof, when and as the same shall`become due and payable, and
such default shall continue for a period of fifteen 15) 'days after the Tenant receives
written notice from Landlord that such rent has nohbeen raid; orb

(b) If default shall be made by Tenant in the perfonaiance or compiiank with any of the
agreements, terms, covenants, or conditions in the,Sublease, other than~asfrefen-ed to
above, for a period of thirty (30),da`~s̀ after Tenant receives noticeifrom Landlord
specifying the items in default, or in the case.00fa default or  contingencyihat cannot.with
reasonable due diligence be cured within sucht.,thirty (30) day period, if Tenant fails to
commence within such thik~(30) day period &,steps necessary to cure the same and
thereafter to prosecute the cilring'ofsuch default witkr6onable due diligence (it being
understood that the time of Tenant within which to ctrr-e siaall be. extended for such
period as maybe necessary to complete~the same with alf reasonable due diligence); or

(c) If Tenant shallfife;a-voluntary petit pn in bankruptcy or shall be adjudicated a bankrupt
or insolvent, or if there ,shall be appointed a receiver or trustee of all or substantially all
of the- roperty of ttie Tenant, or if Tenant shall make any assignment for the benefit of
Tenant's creditors, or if, the Tenant shall vacate the Premises, and any such condition
shall continue for a periodofthirty (30) days after notice from Landlord specifying the

hatter, involved,

Oren, and in any sticIr cvent, Landlord at any time thereafter may givewritten notice to Tenant
sii6difying such event='or events,of default and stating that this Sublease and the term hereby
dtniikd shall epir :id terttrritate on the date specified in such notice, and upon the date so
speciii~~ all rights of' Tenant r€rider this Sublease shall empire and terminate. Thereafter, the
Landlorci~ l fi use anti(ord's best efforts to relet the Premises. Upon;any termination of this
Sublease as' 6v -stat d, the Tenant shall immediately vacate the Premises and surrender the
same to the Lt6 l&d as set forth in Section 20.

18. Landlord's Covenants. The Landlord warrants that Landlord has good title to and the right to
lease the Premises in manner provided for in this Sublease and that Landlord will suffer and
permit the Tenant (so long as the 'Tenant shall materially keep all the covenants on its part, as
herein contained) to occupy, possess, and enjoy the Premises during the Tenn, without
hindrance or molestation from Landlord or any person claiming by, from, or under .Landlord.

19. Ouiet Enlovment. Landlord covenants that the Tenant, on paying all rent required to be paid
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by Tenant, and materially performing the other covenants and undertakings by the Tenant to be
performed, shall and may peaceably have and enjoy the Premises for the Term in accordance
with the terms of this .Sublease.

20. Removal and Surrender, The Tenant will, at the expiration or earlier termination of this
Sublease, peaceably surrender the Premises and all improvements thereon, and Tenant will
execute all documents necessary to place marketable title to all improvements in. Landlord's
name or Landlord's nominee's name, subject only to (a) the mortgages existing at the time of
commencement of this Sublease, (b) any changes or additions to i~ ch Landlord consented
pursuant to Section 6, and (e) any easements, rights of way, coffin i ons, or other encumbrances
existing at the commencement of this Sublease.

21. Waste or Nuisance. Tenant shall not commit or sufl6er`16 be committed any waste upon the
Premises or any act that constitutes a public or private~rtutsan°ce.

22. Holding Over. Any: holding. over after the expiration oAthe Term and one month thereafter
shall be construed to be a tenancy from mon£(h to.irrbnth at thc'_rent prevailing iinmediately prior
to such holding over (prorated on a. daily basis)`and,shall otherwise be on'the terms and
conditions herein specified, so far as applicable.

ry ~

23. Successors. and Assigns. .All rights aabil-Jiabilities herein. givento, or imposed upon, the
respective parties hereto shall extend,4' and Slndjhe respective successors and assigns of the
parties, subject to Section :13 above.

24. Entire Agreement A livable Law. This Sublease corhai s the entire agreement of the parties
with respect to th6-Premis'I and no representations, inducements, promises, or agreements not
embodied inthis..Spblease shall be of any force or effect, unless the same are in writing and
signed by or on behalf of tic fatty to be clit►rge{d. The captions of particular Sections are
inserted as a matter ofconvenience only and.in no way affect or define the scope or intent ofthis
Subs e its Stallease shall be govemed by and interpreted in accordance with the laws of the
state rl on out regard. to conflict of law,principles.

25. L 1 d ial fnvalidit i try te7, 6ovenant, or condition of this Sublease or the application
tlm re f-to array person F r ci ct~mstance shall, to any extent, be invalid or unenforceable, the
remai nder ofthis Suble „ , fie application of such term, covenant, or condition to persons or
eireumst cothcr'tluai` dose as to which it is held invalid or unenforceable, shall not be
affected tlaeioy as Bch term,: covenant, or condition of this Sublease shall be valid and be
enforced to the fu extent permitted by law.

26. Waiver of Rule of Construction. "rile parties waive-the benefit of any rule that this Sublease is
to be construed strictly against one party or the other by virtue of the circumstances of the
drafting of this Sublease.

27. Notices. All notices, requests, and other communications hereunder shall be in writing and
delivered and mailed:
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(a) If to Landlord, to Jay Peak Golf and Mountain Suites L.P., c/o SQ Property Management
LLC, 4850 VT Route 242, Jay, Vermont 05859-9621 or at such other address as may be
furnished to Tenant by Landlord in writing.
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(b) If to Tenant, to 4850 VT Route 242, Jay, Vermont
0859-9621, or at such other address as may be furnished to the Landlord by Tenant in
writing.

28.. Memorandum of Sublease. The parties agree to prepare and record in the Land Records of
the Town of Jay, Vermont a mein©randum of this Sublease sufficient to satisfy statutory
requirements.

29.
its signature below that Landlord, in connection with re,
called EB-5 program under 8 U.S.C.§ 11.53 (B)(5)(A) -
the. Immigration &. Nationality Act, may be required 1{
and economic activity to substantiate its limited A t
connection with the construction and operatio bf the
agrees to cooperate with Landlord and its Agent in any
employment and economic activity, including,,Nviithout
and copying of Tenant's employees' 1-9 forms: Mfiddi
agrees to share with Landlord upon request will indlu
annual visitor and revenue summaries of the Tenant's 'bt
provide such information within \seven-,(7).business
Landlord.

,nanf. Tenant acknowledges by
ernents imposed on. it by the so-
}, IXA-;§ 203 (B)(5)(A) - (D) of
-oduce'Z-idence of employment
investmen and job creation in
raises. As such, Tenant hereby
,nest made to evidence Tenant's
Cation production; f'r inspection
af' business records that Tenant
without limitation monthly and
ss operations. Tenant agrees to
,s` ,of receiving a request from

30. Projected Business;Activltv of the We' dding-Chanel: Tenant and Landlord shall cooperate
in preparing a bustp ss pli a which sets forth rental rates, projected income of the Wedding
Chapel and pr9 ec tc der ~ tae rents due hereunder, and Tenant agrees to operate the
Wedding Chapel"In ccortlA& with said business plan.

IN WITNESS WFIERI O ,A antics hoe executed and delivered this Sublease on the
date first written above: ,..~

a
IN TI-JiPRESENCE OF: LANDLORD

JAY PEAK GOLF AND MOUNTAIN SUITES L.P.
BY: Jay Peak GP Services Golf, Inc., its General Partner

~ r

Witness William Stenger, Its President
and duly authorized agent

8
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TENANT:

BY:
Witness its duly authorized agent

State of Vermont
County of 'ss.

At , :this day of 201personally,appeared before me William
Stenger, duly authorized agent on behalf of Jay Peak GP Services Golf, Inc.; general partner of Jay
Peak Golf and Mountain Suites L.P.., and acknowledged this his, ment, by'him subscribed, to be
his free act and deed, the free act and deed of Jay Peak.Clr Services Golf, lnc.,'and'the free act and
deed of Jay Peal: Golf and Mountain Suites L.P.

Before me,
-Notary Public
Comm:, Exp. 2/10/11

State of Vermont
County of , ss.

At , tills',,_ day of ° . / ;201 personally appeared before me
duly authorized agent Qlt behalf of V. , and acknowledged this

instrument; by him subscribed, to l?e }is free act and;'deed and the free act and deed of

Before me.
{ Notary Public

Comm. Exp. 2/10/11

\ 4.

i

Eby ProjecWja)7akgoifandmountainsuitcs/commcrciallcasc.WcddingChopel.112310
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COMMERCLkL SUBLEASE

THIS COMMERCIAL SUBLEASE (the "Sublease") is made this day of
20 between JAY PEATY GOLF AND MOUNTAIN SUITES L.P., a Vermont

limited partnership with its principal place of business at 4850 VT Route 242, Jay, Vermont 05859-
9621 (hereinafter referred to as the "Landlord"), and a

with its principal place of business at.
(hereinafter referred to as the "Tenant').

L Demise, Description of Premises. Landlord does hereby demise; let, rent, and sublease unto
the Tenant, and the Tenant, hereby hires and rents from the. fidt~xd, certain premises located at
the Jay Peak Resort in Jay, Vermont 05859 (the "Resort ing the so-called Mountain Top.
Cafe (the "Premises' located at the Resort in one or more~'bu~ldings Naily~mproved, pursuant to
plans to be attached hereto, for the Tenant's propose u~se..ofthe Premises as further set forth in
Section 4 below. By its signature below, Tenarii~ acknowledges that Landlord is leasing the
Premises from the Resort owner, Jay Pak/inc. (the ̀ Resort Owner") and ,,subleasing the
Premises to Tenant (the "Lease"). v,

2. Term of Sublease. The Premises are hereby leased to Tenant, subject to all of the terms and
conditions contained in this Sublease, for a term. of ten (10) years commencing

,20 and endln `.  20 ,,unless sooner terminated
as hereinafter provided or should LandloIdzs partners all . withdraw from the limited
partnership pursuant to various op ons and n echanisms; set forth in the Landlord's
partnership agreement. the "Term");

3. Rent.

(a) Tenant agrees-.to pay" to Landlord ren , In the amount of $ per month
during the

(b), In addition, Tenant agrecs to pay Landlord percentage rent based on Tenant's income
` during the ', Term, , calculated according to the following formula:

4. Use of"thePropertY. ~, {

(a) The`:Premises :will be used solely for the purpose of the operation of dining and all
related'amenities and activities as incorporated into the Premises, which may include
activities' besides dining such as functions and sightseeing (the "Mountain Top Cafe"), all
to be operated for the benefit of all members and guests of the Resort, and all to be
operated compatible with the standards of similar facilities and with the other Resort
accommodations and services. No other, different, or additional use of the Premises.
shall be permitted except with the prior written consent of the Landlord. At no time -will
the Premises be used for illegal or immoral purposes. If the Tenant's use of the Premises
necessitates application for zoning or planning approval or compliance with other
municipal or state regulations at any time during the Term, Tenant will prosecute and
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bear the costs of such applications necessary to obtain compliance and approval.
Notwithstanding the Ibregoing. Landlord will be responsible for insuring that the Resort
Owner install and provide the necessary inf tstntcture to accommodate and support
Tenant's proposed use of the Premises, as further set forth in the Lease.

(h) 'the Tenant is obligated hereunder to oversee any third parties' operation of the Premises
or any business fiuiction therein.

~. i;isurance, Utilities, and Taxes. The Tenant shall be responsible for and pay all charges for
heat, gas, hot water, electricity, light and power, and other service or services furnished to the
demised Premises. Tenant shall be responsible for insuring the Premises against fire and other
casualty losses. Tenant shall be responsible for and pay all real estate taxes regarding the
1'rcm iscs.

Allerations. 7'

(a) Except as hereinafter expressly provided, the Tenant shall not make`or permit to be
made any alterations, additions, changes, or improvements in or to thePremises or any
part thereof isithout first obtaining the written consent ofthe Landlord.

(h) 1306re requesting the Landlord's consent, the tenant shall submit to the Landlord a
copy of the detailed plans and specifications of such proposed alterations, changes,
additions or improvements. together with reasonable evidence of the approval of such
alterations, additions, changes, or improvements by any and all municipal, state, federal,
or otter governmental or other authorities, offices, and departments now existing or
hercalier created having jurisdiction in the Premises.

(c) The landlord and Landlord's agents and employees shall have the right to enter upon
the Premises in a reasonable manner and at all reasonable times during the course of any
such alterations. additions, changes, or improvements for the purpose of inspection and
determining whether such work conforms to the approved plans and specifications and
the terms of this Sublease.

W" Throughout the Tenn, the Tenant, at its own cost and expense, will cause any and all
mechanics' liens and perfection of the same which may be filed against the Premises to
be paid and satisfied of record within thirty (30) days after the Landlord sends to the
Tenant .written notice by registered mail of the filing of any notice thereof against the
Premises or the Landlord, for or purporting to be for labor or materials alleged to be
furnished or to he charged by or for the Tenant at the Premises, or will bond such
mechanics' liens and use reasonable efforts to have such liens discharged by an order of
a court of competent jurisdiction within such thirty (30) day period.

(c) The "tenant also covenants and agrees that any alterations, improvements, or other work
once begun will be prosecuted with reasonable diligence to completion and, subject to
the provisions of Section 6(d) above, be paid for by Tenant, free and clear of liens or
encumbrances against the Premises or the Landlord, and will be performed in all
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respects in accordance with governing law.

7. Tenant to Comply 'With Laws, Etc, The Tenant, at its own cost and expense, will promptly
execute and comply with any and all requirements arising at any time affecting the Premises
imposed by any present or future law, statute, or governmental authority now existing or
hereafter created, foreseen or unforeseen, and with any and all present and .future statutes, laws,
ordinances, acts, rules, regulations, orders, and requirements of every kind and nature applicable
to the Premises or any part thereof and all requirements incidental to or the result of any use or
occupation thereof The Tenant shall further so comply with each,,k-A every. rule, order, and
requirement of any national, state, municipal, legislative,/ cuhve, judicial, or other
governmental body, commissioner, or officer or of any bureaù ordepartment thereof, whether
now existing or hereafter created, having jurisdiction ove(il e Premises or any part thereof or
exercising any power relative thereto or to the own, 'tenants, or occupants upants thereof. Tenant,
however, will not be responsible for any conditions,of the -Premises or`any hazardous substance,
as defined by federal and state laws and regulations, that are located at, o9, or in the Premises
that existed at the commencement of the Term or are not caused by,. or in the=ease of hazardous
substances, not placed.on or in the Premises.bythe Tenant.

8. No Waiver: The failure of the Landlord to insist in any one or more instances upon the strict
performance of any of the terms, dovenants, conditions and agreements of this Sublease, or to
exercise any option herein conferred; shall°not be considers& as waiving or relinquishing for the
future any such terms, covenants, conditions, agreements, or, opt ions,1but the same shall continue
and shall remain in full force and eft'ect+'

9. Landlord's Ri ht,of ACS. Landlord ̀a` Liirndlord's agents and employees shall have the
right to enter the'Kernises,in ̀a reasonable manner and at all reasonable times to examine the
same and to shov~,them to ,prospective investors, guests, purchasers, mortgagees or lessees.
Without lirnitinglheforegoing, Tenant acknowledges by its signature below that Landlord has
designated SQ Property Wnagement LLC_ as'Its management agent (the "Agent") to manage
the 

Subl ; : 
rtri said A`gene will have-such°access to the Premises as is necessary to insure that

l cniat ss neettng i~abligafiions under the Sublease.

10. ' ~trrt a ~ l leis Srtbl 'cis specifically made subject to and subordinate to any mortgage now
e rtior tslaccd uptrilre l'trnrses by Landlord or the Resort Owner, and Tenant shall execute
any oru ntatiran r clot t cl icy any mortgagee to reflect such subordination. Notwithstanding
the previot ettc nc the to `s of this Sublease shall continue in full force and effect so long as

Tenant is ire iatrtlal a de with, and any mortgagee or subsequent owner of the Premises

shall be bound byt terms of this Sublease and not disturb. Tenant's occupancy of the Premises

provided Tenant
,

to said mortgagee or subsequent owner.

11. Condition of Premises. The Tenant has been aflorded full opportunity to examine and inspect
the Premises and hereby acknowledges and agrees that,Tenant is leasing the improvements on
the Premises in an "as is" condition, and the Landlord has made no promises or representations
that the improvements.on the Premises shall be renovated, repaired, or improved in any manner
after the execution of this Sublease.
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12. Care of Premises. Tenant, at its sole cost and expense, shall be fully responsible for all

necessary maintenance to all heating, plumbing, electrical, and other systems and equipment

located in or upon the Premises. Tenant, at Tenant's sole cost and expense, shall be fully
responsible for all necessary repairs to and, if necessary, replacement of all heating, plumbing,
electrical, and other systems and equipment located in or upon the Premises.

13. Assignment, Subletting, The Tenant may not assign this Sublease ,or sublet the Premises
without the prior written consent of Landlord.

14. Casualty Loss. If, at any time during the Term, a Substanttal Porttita of the Premises (as
defined below) shall be damaged or destroyed by fire car otltel Deco nce (including any
occurrence for which insurance coverage was not obtain any kind or nature,
ordinary or extraordinary, foreseen or unforeseen, Iantllca, at Lntlior'S option and no later
than one hundred twenty (120) days from such ir r,tatiaer occurrr. t ,may t rrstinate this
Sublease. If, at any time during the Tenn, a Sub,~tnatial Ve ion oftlac Pr ̀`tises arr damaged or
destroyed by fire or other occurrence (incIud*, ay occurrence fur which 1rtst. act coverage
was not obtained or obtainable) of any kind oe, iJwtur or iw car extrra rdina foreseen or
unforeseen, Tenant may, no later than one hund i(t ~ t (12t) flays from Stich fire or other
occurrence, at its option, terminate this Sublease. In the ent of any such termination, Tenant
shall be released from all of its obligations under this Siihl ;.. e, and t  parties shall proceed as
provided in Section 20. In the evend&~ han a Substantial ̀i orttott iaf the Premises are damaged

. ~s.,, 
or destroyed, this Sublease shall continue in fuxlHorce and o f t re cc t that rent shall be abated
on a prorata basis based upon the numW of square -being r, tiered unusable to "Tenant. The
term "Substantial Portion, of the Premises"', m offs a portion of the premises that, if subject to
damage, destructio ~, ",i along by Condemnation {defines inn Section 15 below), would vender
the remainder of the Prenti.e ta%stantially'unusable by the Tenant for the purposes set forth in
Section 4 above.-,

15. Conrlcnnrnatitara or +ntitrent lotrtitrn ii,..t any time during the Term, title to a Substantial
Portion/ 'bf,411e Pwrn ses litill be t er" is 'exercise of the right of"condemnation or eminent
c104iin or by iigi ntent k*ca n Landlord and those authorized to exercise such right (all such
lar accedings beingtrill tivc l~ referred to as a "Taking in Condemnation"), this Sublease shall
t irate acrd expire rya ,the dab ,6,I sue  taking and the rent shall be apportioned and paid up
throiil ll the date oaf the aw ard, That portion of the award attributable solely to the Landlord shall
belong *My to I~andiorti. Thatportion of the award attributable solely to the Tenant shall
belong soles to Temaaat . In die event of ,any such termination, Tenant shall be released from all
of its obligation undehhis Sublease, and the parties shall proceed as provided in Section 21. If
title to less thari: ubstantial Portion of the Premises is taken in condemnation, so that the
business of the Tenant may continue without material diminution, this: Sublease shall continue in
full force and effect. In the event of such partial condemnation, rent shall be abated on a prorata
basis based upon the number of square feet being rendered unusable to Tenant. Any award from
the partial condemnation attributable solely to the Landlord shall belong solely to Landlord and
any award for partial condemnation attributable solely to the Tenant shall belong solely to
Tenant.

16. Personal Property. Tenant shall be solely responsible for all personal property placed Capon the
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Premises during the Tenn and renewals hereto, if any, which responsibility shall include byway
of illustration and not by way of limitation, payment of all taxes and fees assessed against the
personal property and insurance for all personal property. Further, at the expiration or earlier
termination of this Sublease, the Tenant shall remove all such personal property from the
Premises exercising due care not to damage the Premises by such .removal. The Tenant shall
repair any and all damage done to the Premises by removal of such personal property.

17. Default. If anyone or more of the following events (,'Events of Default") shall happen:

(a) If default shall be made in the due and punctual paym~ f of rent payable under this
Sublease; or any part thereof, when and as the same slialtbecome due and payable, and
such default shall continue for a period of fifteen (15)kdys.after the Tenant receives
written notice from Landlord that such rent has nod been paid, ̀ors

(b) If default shall be made by Tenant in or compliar►ee with any of the
agreements, terms, covenants, or conditions in the, Sublease, other than: as referred to
above, for a period of thirty (30),'&ys'ifier Tenant receives notice=,,from Landlord
specifying the items in default, Orin the case;ofa defauit'or contingency~fhat cannot with
reasonable due diligence be cured within suchAhirty (30) day period, if Tenant fails to
commence within such thirty (30) day period the steps necessary to cure the same and
thereafter to prosecute the curing, of such default with, reasonable due diligence (it being
understood that the time of Tenant Within which to eure4all be extended for such
period as may be necessary to complete the same with all°"reasonable due diligence); or

(c) if Tenant shad file .voluntary petitit n in bankruptcy or shall be adjudicated a bankrupt
or insolvent, or i hh shall be appointed a receiver or trustee of all or substantially all
ofth propefty ofthe t°cnant, or if Tenant shall make any assignment for the benefit of
Tenant's

, 
 &01,tors, or, the Tenant slialfvacate the Premises, and any such condition

shall ?ntinue fur a erit d df thify (30} days after notice from Landlord specifying the
Mimer a V,01m);

dten,;nttd in any su b event; Ltttlid ord at any time thereafter may give written notice to Tenant
specJ,ymg such event' r events t~f default and stating that this Sublease and the term hereby
detft§6 I shall expire at tennihate on the date specified in such notice, and upon the date so
specified, Al rights of Tenant  under this Sublease shall expire and terminate. Thereafter, the
Landlord` 'all, use Landlord's best efforts to relet the Premises. Upon any termination of this
Subleaseas` t ye-surfed, the Tenant shall immediately vacate the Premises and surrender the
same to the Lartti M as set forth in Section 20.

18. Landlord's Covenants. The Landlord warrants that Landlord has good title to and the right to
lease the Premises in manner provided for in this Sublease and that Landlord will suffer and
permit the Tenant (so long as the Tenant shall materially keep all the covenants on its part; as
herein contained) to occupy, possess, and enjoy the Premises during the Tenn, without
hindrance or molestation from Landlord or any person claiming by, from, or under Landlord.

19. Quiet Eniovment. Landlord covenants that the Tenant, on paying all rent required to be paid
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by Tenant, and materially performing the other covenants and undertakings by the Tenant to be
performed, shall and may peaceably have and enjoy the premises for the Tenn in accordance
with the terms of this Sublease.

20. Removal and Surrender. The "Tenant will, at the expiration or earlier termination of this
Sublease, peaceably surrender the Premises and all improvements thereon, and Tenant will
execute all documents necessary to place marketable title to all improvements in Landlord's
name or Landlord's. nominee's name, subject only to (a) the mortgages existing at the time of
commencement of this Sublease, (b) any changes or additions to'which Landlord consented
pursuant to Section 6; and (c) any easements, rights of wa ditions,`br other encumbrancesy, co
existing at the commencement of this Sublease. '1\

21. Waste or Nuisance. Tenant shall not commit or suffei'to be committed any waste upon the
Premises or any act that constitutes a public or private uisaance. °

22. Rolding Over. Any holding over after these iration ofttbe Term and one month thereafter
shall be construed to be a tenancy from month tamonth at tie°rent prevailing iinmtdiately prior
to such holding over (prorated on a .daily basis).,a d shall otherwise: be on" the terms and
conditions herein specified, so fir as applicable.

23. Successors :and Assigns. All rights, _and -,liabilities herein given Ao, or imposed upon, the
respective parties hereto shall extend`~to and bind the respective successors and assigns of the
parties, subject to Section 13 above.

24. Entire Apzrecment,AtrWh6ble Law. This`Stib/lease contains the entire agreement of the parties
with respect to th&Premises, and no representations, inducements, promises, or agreements not
embodied in this Sublease shall be of any force or effect, unless the same are in writing and
signed by or on*behlif of the..party to be charged. The captions of..particular Sections are
inserted as as matter ofcobvcnience limy and,in`no way affect or define the scope or intent of this
Sub t l i sublease shall be govemed by and interpreted in accordance with the laws of the

'regard to conflict of law principles;

25.  aarfiraI 1nv.alil!k. "if-,'any term, covenant, or condition of this Sublease or the application
thereof to any person  ; ciremilstance shall, to any extent, be invalid or unenforceable, the
reanaaihil r ofthis Sa€bl ,chi~ tic application of such term,covenant, or condition to persons or
circumstarO other than those as to which it is held invalid or unenforceable, shall not be
affected the&' , and", ~°ich tcnn, covenant, or condition of this Sublease shall be valid and be
enforced to the Rills extent permitted by law.

26. Waiver of Rule of Construction: The parties waive the benefit of any ride that this Sublease is
to be construed strictly against one party or the other by virtue of the circumstances of the
drafting of this Sublease.

27. Notices. All notices, requests, and other communications hereunder shall be in writing and
delivered and mailed:

6
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(a) If to Landlord, to Jay Peal, Golf and Mountain Suites L.P., c/o SQ Property .Management
LLC, 4850 VT Route 242, Jay; Vermont 05859-962.1 or at such other address as may be
furnished to Tenant by Landlord in writing.

7
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(b) If to Tenant, to 4850 VT Route 242, Jay, Vermont
05859-9621, or at such other address as may furnished to the Landlord by Tenant in
writing.

28. Memorandum of Sublease. The parties agree to prepare and record in the Land Records of
the Town of Jay, Vermont a memorandum of this Sublease sufficient to satisfy statutory
requirements.

29. Obligation of Tenant to Produce Business Records o.
its signature below that Landlord, in connection with rep
called EB-5 program under 8 U.S.C.§ 1153 (B)(5)(A)4
the Immigration & Nationality Act, may be required to
and economic activity to substantiate its limite6ppartni
connection with the construction and operationof the
agrees to cooperate with Landlord and its Agent, in any
employment and economic activity, including ithout
and copying of Tenant's employees' 1-9 fortis:\, Addi
agrees to share with Landlord upon request will TitieN
annual visitor and revenue summaries ofthe Tenant's$bt
provide such information within seven-(7) business
Landlord.

30.
in preparing a
Top Cafd and
Mountain Ton

IN WITNESS W E
date first written. above: ,

IN THE REoNC1✓ Or:

Witness

sets fdrlh" rental

' Tem nf; Tenant acknowledges by
luirements imposed on it by the so-
.D); INA*§ 203 (13)(5)(A) - (D) of
~prcduce,evidence of employment
Ts, investment ̀and job creation in
'remises. As such,Tenant hereby
request made to'evidence Tenant's
imitation production %i inspection
onai4business rccords that Tenant
3e without limitation monthly and
siness operations. 'Tenant agrees to
Jays*of receiving a request from

Vna
4

n

/

t and Landlord shall cooperate
projected income of the Mountain
and Tenant agrees to operate the

siness plan:

executed and delivered this Sublease on the

JAY PEAK GOLF AND MOUNTAIN SUITES L.P.
BY: Jay Peak GP Services Golf, Inc., its General Partner

William Stenger, Its President
and duly authorized agent

8
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TENANT:

BY:
Witness

State of Vermont
County of ... _  , ss.

its duly authorized agent

At  , this _ day of , 201 personallynppeared before me William
Stenger, duly authorized agent on behalf of Jay Peak GP Sm.ices, .Golf The, general partner of Jay
Peak Golf and Mountain Suites L.P.., and acknowledged thisIhstrument, by`hiix -subscribed, to be
his free act and deed, the free act and deed of Jay Peak.(GP Services Golf, lnc., and&the free act and
deed of Jay Peak Golf and Mountain Suites L.P.

Before nee,
Notary Public

coma ,.Exp.2/10/11

State of Vermont
County of

At , this day of 
'_.  , 201 _, personally appeared before me

duly auth6i ed agent on behalf of ' , and. acknowledged this
instrument, by him subscribed, to be his free act and-deed and the free act and deed of

` -Before me,
Notary Public
Comm. Exp. 2/10/11.

fts I'rojixWjayslxokgoirandMounMiMileS(Con)tl}CMiallcaLw.kiountainTopCafe;l 12310
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COMMERCIAL SUBLEASE

THIS COMMERCIAL SUBLEASE (the "Sublease") is made this day of

'
20___, between  JAY PEAK GOLF AND MOUNTAIN SUITES L.P., a Vermont

limited partnership with its principal place of business at 4850 VT Route 242, Jay, Vermont 05859-
9621 (hereinafter referred to as the "Landlord"j, and a

with its principal place of business at
(hereinafter referred to as the "Tenant').

1. Demise, Description of Premises. Landlord does hereby demise; let, Tent, and sublease unto
the Tenant, and the Tenant hereby hires and rents from the La tf dlord, certain premises located at
the Jay Peak Resort in Jay, Vermont 05859 (the ".ResorQ' . eing4h6so-called Trarnhaus Retail
Center (the "Premises") located at the Resort in one ormore.buildiris~; ally improved, pursuant
to plans to be attached hereto, .for the Tenant's propokluse`Of the Pren ses as further set forth
in Section 4 below. By its signature below, Tenant acknowledges that Landlord is leasing the
Premises from the Resort owner, Jay Peak,~lnc. (the "Resort Owner') and'- subleasing the
Premises to Tenant (the "Lease"). ti

2. Term of Sublease. The Premises are hereby leased'to Tenant, subject to all of the terms and
conditions contained in this Sublease, for a term bf~ ten (10) years commencing

20_ and ending `, 20 ~t,unless sooner terminated
as hereinafter provided or should , Landlord's. partners all Withdraw from the limited
partnership pursuant to various opti ons and tiibehanisms"'r5ct forth in the Landlord's
partnership agreement (the "Term").

1 Rent.

(a) Twi ant agre r,to pa~~ to Landlord rr;ntn the amount of $ per month
finrint; the Ti*"

y Landlord percentage rent based on Tenant's income
ated according to the following formula:

4. Use rfilid l*tcapert?}

(a) " kKeinise 11 be used solely for the purpose of the operation of retail store units and-
all related , caities and activities as incorporated into the Premises (the "Tramhaus
Retail Center"), all to be operated for the benefit of all members and guests of the
Resort, and all to be operated compatible with the standards of similar facilities and with
the other Resort accommodations and services. No other, different, or additional use of
the Premises shall be permitted except with the prior written consent of the Landlord. At
no time will the Premises be used for illegal or immoral purposes. If the Tenant's use of
the Premises necessitates application for zoning or planning approval or compliance
with other municipal or state regulations at any time during the Term, Tenant will
prosecute and bear the costs of such applications necessary to obtain compliance and

I 
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ipp royal. INotwithstanding the foregoing, ;Landlord will be responsible for insuring that
the Resort Owmer install and provide the necessary infrastructure to accommodate and
1.1ppo32 Tenratit's proposed use of the Premises, as further set forth in the Lease.

a r~l 'l lie'l`enant is obligated hereunder to oversee any third parties' operation of the Premises
or any business function therein.

i iN ~~r°4IWC, utilities, and Taxes. The Tenant shall be responsible for and pay all charges for
Ito' water, electricity, light and power, and other serviee10%~services furnished. to the

Premises. Tenant shall be-responsible for insuring the retnis's against fire and other
fl I losses. Tenant shall be responsible for and pay rhal estate taxes regarding the

(aa Fxo pt xs hereinafter expressly provided, the To
Made any alterations, additions, changes,,orJimpro
part thereof without first obtaining the written '.0 s+

licfbre requesting the Lan'dlord's consent, the Te
:opy or the detailed plans'`and*specifications of
additions or improvements, together with,,reasonal
alterations, addifons, changes, oi•.improven ents b}
or other l overrimentaal or other uthorityes,-Vfef
hurva;:ler created luau ng ittrisdiction'in the Premise:

i

~ 
w1

shall not snake or permit. to be
.nts in or to the Premises or any
ethe Landlord.

shall submit to the Landlord a
i~, roposed alterations; changes,
td once of the approval of such
d all municipal; state, federal,

id departments now existing or

t ti l I°lie I Landlord and Lan'dlord's agents dnd employees shall have the right to enter upon
;he Prcwi ,,s rat ai reaaso" cable manner acid at all reasonable times during the course of any
. aLla 411icratiaaris, call lint ra ,-"el aattge or, improvements for the purpose of inspection and.
=l~tc rntiriint; hi ftr° .such isms crit harms to the approved plans and specifications and
the terms 0f1his S 6icaaise.

'tt I'broughout the 'Perm, ilie "mars( at its own cost and expense, will cause any and all
mechanics' liens and perfection of the same which maybe filed against the Premises to
be maid and satisfied of record within thirty (30) days after the Landlord sends. to the
f~.tia ntIvritten,itotice by registered mail of the filing of any notice thereof against the
1'irniise5,or-the Landlord, for or purporting to be for labor or materials alleged to be
furnished" 4 to be charged by or for the Tenant at the Premises, or will bond such
mec€tarlics' liens and use reasonable efforts to have such liens discharged by an order of
count of competent jurisdiction within such thirty (30) day period.

tF l `l"lic ̀ I`enant also covenants and agrees that any alterations, improvements, or other work
once begun will be prosecuted with reasonable diligence to completion and, subject to
the provisions of Section 6(d) above, be paid for by Tenant, free and clear of liens or
e;icctn trances against the Premises or the Landlord, and will be performed in all
,,q) ds in accordance with governing law.

2
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7. Tenant to Comply With Laws, Etc. The Tenant; at its own cost and expense, will promptly
execute and comply with any and all requirements arising at any time affecting the Premises
imposed by any present or future law, statute, or governmental authority now existing or
hereafter created, foreseen or unforeseen, and with any and all present and future statutes, laws,
ordinances, acts, rules, regulations, orders, and requirements of every kind and nature applicable
to the Premises or any part thereof and all requirements incidental to or the result of any use or
occupation thereof. The Tenant shall further so comply with each and every mile, order, and
requirement of any national, state, municipal, legislative, ex ce ufvc, judicial, or other
governmental body, commissioner, or officer or of any bureatt.b`r''depa' YAment thereof, whether
now existing or hereafter created, having jurisdiction over the,Nemises or any part thereof or
exercising any power relative thereto or to the owners, tenants; +or occupants thereof. Tenant;
however, will not be responsible for any conditions of the Premises'or any hazardous substance,
as defined by federal and state laws and regulations; ihat.a located at;.On,ror in the .Premises
that existed at the commencement: of the Term or°acre not caused by, or in°the`case of hazardous
substances, not placed on or in the Premises bythee Tenant.

S. No Waiver. The failure of time Landlord to insists in any -one or amore instances upon the strict
performance of any of the terms, covenants, conditions, and agreements of this Sublease, or to
exercise any option herein conferred; shall not be considered as waiving or relinquishing for the
future any such terms, covenants, conditions„Wvements, or opiions,_~ut the same shall continue
and shall remain in full force and e€re&\

9. Landlord's Right Landldlor'andAUndlord'~ a'kof Aecs: ents and employees shall have the
right to enter the P rmmiscs„in a masonable~manner and,ai~all reasonable times to examine the
same and to sho* shear t eospective investors, guests, purchasers, mortgagees or lessees.
Without limitioj4he foregoiing ``ena mt acknowledges by its signature below that Landlord has
designated SQ Proo4rry i' latmagenment l.Lt^ astit~~management agent (the "Agent") to manage
the Sublease and said , a nt Mil ha e suO access to the Premises as is necessary to insure that

10. mrt a . ̀111is'Sn I e i sp ifiolly made subject to and subordinate to any mortgage now
ea fino fin or placed upon=the Premises ̀by Landlord or the Resort Owner, and Tenant shall execute
any"turtentaion rcquirctt by'any mortgagee to reflect such subordination. Notwithstanding
the pmt tms sentence, tn;teris of this Sublease shall continue in full :force and effect sdlong as
Tenant sr ormmplitme with, and any mortgagee or subsequent owner of the Premises
shall be botrri``y the to s of this Sublease and not disturb Tenant's occupancy of the :Premises
provided Tentstr atrr to said mortgagee or subsequent owner.

11. Condition of Premises. The Tenant has been afforded full opportunity to examine and inspect
the Premises and hereby acknowledges and agrees that Tenant is leasing the improvements on
the Premises in an "as is" condition, and time Landlord has made no promises or representations
that the improvements on the Premises shall be renovated, repaired, or unproved in any nmanner
after the execution of this Sublease.

12. Care of Premises. Tenant, at its sole cost and expense, shall be fully responsible for all

3
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necessary maintenance to all heating, plumbing, electrical, and other systems and equipment
located in or upon the Premises. Tenant, at Tenant's sole cost and expense, shall be fully
responsible for all necessary repairs to and, if necessary, replacement of all heating, plumbing,
electrical, and other systems and equipment located in or upon the Premises.

13. Assignment, Subletting. The Tenant may not assign this Sublease or sublet the Premises
without the prior written consent of Landlord.

14. Casualty Loss. If, at any time during the Tenn, a Substantial I't
defined below) shall be damaged or destroyed by fire or o
occurrence for which insurance coverage was not obtained or'obtainal
ordinary or extraordinary, foreseen ;or unforeseen, Landlo~, at La' q
than one hundred twenty (120) days from such fire or other occurs
Sublease. If, at any time during the Tenn, a SubstantrakPortton of the
destroyed by fire or other occurrence (including.4ny occurrence for i
was. not obtained or obtainable) o f any kind or :nature, ordii
unforeseen, Tenant may, no later than one hundred,twentyli
occurrence, at its option, terminate this Sublease. "I thee, I
shall be released from all of its obligations under this 'Sublea!
provided in Section 20. In the event less than a Substantial 0(
or destroyed, this Sublease shall continue in full force and eff+
on a prorata basis based upon the number of square, feet being
term "Substantial Portion of the Premises" means W rtton
damage, destruction, or a Taking by Coedemnafion defined i
the remainder of thwVremises~substantially,'unusable by did I

I of the Premises (as
xence (including any
of any kind or nature,
is option and no later
e; may terminate this
irises  are damaged or
,444. surance coverage

ry or extraordinary.,foreseen or
?0) days from such, fire or other
of any such temtination, Tenant
and the parties shall proceed as
ion of the Premises are damaged
ti except that rent shall be abated
-ndered unusable to Tenant. The
f the premises that, if subject to
Section 15 below), would render
pant for the purposes set fortli in

Section 4 above, i
e~

15. Condemnation oi4,14ninent Domain. If, at any time during the Term, title to a Substantial
Portion of the l ten ises`sllall be, iaken.by_.exercise of the right of condemnation or eminent
dornatn of byagzgcrnenfbetyveen ian~ord%and those authorized to exercise such right (all such
p ~ tlin s , ing ctallcc ively referred to as a."Taking in Condemnation"), this Sublease shall
tcrrninate and cxprr on the date`of such taking and the rent shall be apportioned and paid up
tl tou h the date of award. That portion of the award attributable solely to the Landlord shall
beft, solely to ulndlord. That portion of the award attributable solely to the Tenant shall
belong sgle)y to Tenant : n dw event of any such termination, Tenant shall be released from all
of its oblrg,"", ons underAhis Sublease, and the parties shall proceed as provided in Section 21..If
title to less 16 a SO stantial Portion of the Premises is taken in condemnation, so that the
business of the Pena t may continue without material diminution, this Sublease shall continue in
full force and ctft. In the event of such partial condemnation, rent shall be abated on a prorata
basis based upon the number of square feet being rendered unusable to Tenant. Any award from
the partial condemnation attributable solely to the Landlord shall belong solely to Landlord and
any award for partial condemnation attributable solely to the Tenant shall belong solely to
Tenant.

16. Peesonal Property. Tenant shall be solely responsible for all personal property placed upon the
Premises during the Term and renewals hereto, if any, which responsibility shall include by way

4
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of illustration and not by way of limitation, payment of all taxes and fees assessed against the
personal property and insurance for all personal property. Further, at the expiration or earlier
termination of this Sublease, the Tenant shall remove all such personal property from the
Premises exercising due care not to damage the Premises by such removal. The Tenant shall
repair any and all damage done to the Premises by the removal of such personal property.

17. Default. If any one or more ofthe following events C'Events of Default") shall happen;

(a) If default shall be made in the due and punctual payment Xrent payable under this
Sublease, or any part thereof, when and as the same shall become due and payable, and
such default shall continue for a period of fifteen (15); days after the Tenant: receives.
written notice from Landlord that such rent has not-been palor

(b) If default shall be made by Tenant in the perfih-pance or compliance with any of the.
agreements, terms, covenants, or conditions in the Sublease, other than as referred to

a.

above, for a period of thirty (30) days-after Tenant receives notice from landlord
specifying the items in default, or in the case of a default or contingency thatcannot with
reasonable due diligence be cured within such`iftrty (30) day period, if Tenant fails to
commence within such thirty (30) day period the steps necessary to cure the same and
thereafter to prosecute the 6bring of such defau I C with, reasonable due diligence (it being
understood that the time of tTenant within which to cure shall be extended for such
period as may be necessary to`cam lete the same with all reasonablc due diligence); orp y rY P ~.,. . s _

(c) If Tenant shall file a voluntary petition _in'bankr~ptcy or shall be adjudicated a bankrupt
or insolvent, of there shall be app6rrited a receiver or trustee of all or substantially all
of the pr, rty of ltc;Tenant, or if Tenant stealI make any assignment for the benefit of
Tena Vs''t editors, or-if die Tenant shall vacate the Premises, and any such condition
shall onnitit for a period orthirty (3b} days after notice from Landlord specifying the
matter involv6dt,

same to the Wa:11ord ass set torth

A at any time thereafter may give written notice to Tenant
default and stating that this Sublease and the term hereby
on the date specified in such notice, and upon the date so

;r this Sublease shall expire and terminate. Thereafter, the
efforts to relet the Premises. Upon any termination of this

.nt shall immediately vacate the premises and surrender the
Section 20.

18. Landlord's Covenants. The Landlord warrants that Landlord has good title to and the right to
lease the Premises in manner provided for in this Sublease and that Landlord will suffer and
permit the Tenant (so long as the Tenant shall materially keep all the covenants on its part, as
herein contained) to occupy, possess, and enjoy the Premises during the Term, without
hindrance or molestation from Landlord or any person claiming by, from, or under Landlord.

19. Quiet Enjoyment. Landlord covenants that the Tenant, on paying all rent required to be paid
by Tenant, and materially performing the other covenants and undertakings by the Tenant to be
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performed, shall and may peaceably have and enjoy the Premises for the Term in accordance
with the terms ofthis Sublease.

20. Removal and Surrender. The Tenant will, at the expiration or earlier termination of this
Sublease, peaceably surrender the Premises and all improvements thereon, and Tenant will
execute all documents necessary to place marketable title to all improvements in .Landlord's
name or Landlord's nominee's name, subject only to (a) the mortgages existing at the time of
commencement ofthis Sublease, (b) any changes or additions to which Landlord consented
pursuant to Section 6, and (c) any easements, rights of ivay, conditions or other encumbrances
existing at the commencement of this Sublease.

21. Waste or Nuisance. Tenant shall not commit or st
Premises or any act that constitutes a public or private

22. Holding Over... Any holding over after the ex iatic
shall be construed to be a tenancy from month Anion
to such holding over {prorated on a dailybas ai
conditions herein specified, so far as applicable.

23. Successors and Assigns. All rights_ and liabilities
respective parties hereto shall extend tt 'aztd bind the
parties, subject to Section 13 above.`

any waste upon the.:

of the Terni and` one,month thereafter
at die rent prevailing.irriinediately prior
shallx,otherwise be on the terms and

erelhIlgiven to, or imposed upon, the
'spect, successors and assigns of the

24. Entire Agreement, Atttttiltl Lain. This SulPcasc contatns'lhe entire agreement of partiesI
with respect to the elttnttses, „and no representations, inducements, promises, or agreements not
embodied in thts Stall fall lrc cif anyorce or ef% et, unless the swine are in writing and
signed by o ott half of 9jt part to be charged. The captions of particular Sections are
inserted as a matter fc ,rtventers e only awed Who way affect or define the scope or intent ofthis
Sublease. '1"l is Sublt s :rsltzt i ia~fema y a'rid interpreted in accordancewith the laws of
State o Vcr ttont, with(itat Aga:, to otttli"f law principles.

25.1'artiatl it tl dtt : =tf,any t k ycovcnant, or condition of this Sublease or the application
=` thy;` t"to petstsi or circutatstttttcc shall, to any extent, be invalid or unenforceable, the

rettitic r rtl dais S slilos, or the application of such tenn, covenant, or condition to persons or
circaanatticcs oth r h~:' dttase as to which it is held invalid or unenforceable, shall not be
affectctl thcrcby, <tnc t h tt r►, covenant, or condition of this Sublease shall be valid and be,
enforced to the fullest ;tent permitted by law.

26. Waiver of Riale of Construction. The parties waive the benefit of any rule that this Sublease is
to be construed strictly against one party or the other by virtue of the circumstances of the
drafting ofthis Sublease.

6
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27. Notices.  All notices, requests, and other communications hereunder shall be in writing and
delivered and mailed:

(a) If to Landlord, to Jay Peak. Golf and Mountain Suites L.P., c!o SQ Property Management
LLC, 4850 VT Route 242, Jay, Vermont 05859-9621 or at such other address as may be
furnished to 

Tenant 

by Landlord in writing.

7
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(b) if to Tenant, to  4850 VT Route 242, Jay, Verntont
05859-9621, or at such other address as may be furnished to the Landlord by Tenant in
writing.

28. Memorandum of Sublease. The parties agree to prepare and record in the Land Records of
the Town of Jay, Vermont a memorandum of this Sublease sufficient to satisfy statutory
requirements.

29. Obligation of Tenant to Traduce Business Records of Tenanf. Tenant acknowledges by
its signature below that Landlord, in connection with requi6m6nts imposed on it by the so-
called EB-5-program under 8 U.S.C.§ 1153 ($)(5)(A),"-'Dj','N4',§ 203 (B)(5)(A) - (D) of
the Immigration & Nationality Act, may be required to'produce evidence of employment
and economic activity to substantiate its limited•parners' investrne'nt`and job creation in
connection with the construction and operation' 6.l' the Premises. As'`•stich, Tenant hereby
agrees to cooperate with Landlord and its Agent in any request made to eviilence Tenant's
employment and economic activity, including.without limitation production fbr inspection
and copying of T'enant's employees' 1-9 forms` Additional-business records that Tenant
agrees to share with Landlord upon request will include without limitation monthly and
annual visitor and revenue summaeies of the Tenant's business operations. Tenant agrees to
provide such infon•nation within\seve ,(7) business days\of receiving a request from
Landlord.

i 
.` 

i gip̀ ` f •

30.
cooperate in pre
Tramhaus Retail
operate the Iran

IN WITNESS WI ItE
J f -w

y of_Trarilliaus":Retail _Ce`nter. Tenant and Landlord shall
iness plan which sets forth rental rates,. projected income of the
projected percentage rents due hereunder, and. Tenant agrees to
Center in accordance with said business plan.
the -parties _have executed and delivered this Sublease on the

ate rst wrrtten above:._..

IN THE PRESENCE Or:  ;, LAN➢LORD
t ; , JAI' PEAK GOLF AND MOUNTAIN SUITES L.P.

`4 BY: Jay Peal- GP Services Golf, Inc., its General Partner

Witness William Stenger, Its President
and duly authorized agent

8
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TENANT:

BY:
Witness

State of Vermont.
County of ,.ss.

At , this _ day of , 201_,
Stenger, duly authorized agent on behalf of Jay .Peak GP S
Peak Golf and Mountain Suites L.P.., and acknowledgcd t
his free act and deed, the free act and deed of Jay Peak.GP
deed of Jay Peak Golf and Mountain Suites L.P. L̀

Before me,\

its duly authorized agent

th>
ervices_Golf, Incx g,

-instrument, by ̀hi
Services Golf, Inc..'

before me William
feral partner of Jay
, subscribed, to be
n&the free act and

`Notary Public
;'. Cotn i ,Exp. 2/10/11

State of Vermont 1
County of

At , this _ -day of f ; 201 , personally appeared before me
duly authorized agent on behalf of ̀. , and acknowledged this

instrument, by him subscribed, to be his free act andi deed and the free act and deed of

'Before me,
~• Notary Public

Comm. Exp. 2/10/11

M Projects!jay{»kgolrandmountainsuites/commerciallcasc.TramhausRetailCenter, 1123 10

9
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JAY""o PEAK
V E R M 0 N T

FOR IMMEDIATE RELEASE

Contact: Alicia De Martini
PMG Public Relations
Phone: (802) 853-3929 ext:102
E-Mail: alicia@peoplemakinggood.com

July 8, 2010

SEN. LEAHY BREAKS GROUND FOR JAY PEAK DEVELOPMENT

ON JULY 7

Senator Launches Construction of New Hotel and Water Park, Tours

Completed Phase I Infrastructure

Jay, VT— On Wednesday, July 7, Senator Patrick Leahy attended a ground-breaking ceremony for the

next phase of the $100+ million Jay Peak Resort redevelopment project. Resort President Bill Stenger

gave Leahy, state officials and the press a tour of the facilities completed to date, including a new lodge

with 57 luxury suites, restaurant, bar, spa and retail facilities; an indoor ice arena; and a golf clubhouse

with restaurant, pro shop and three luxury suites.

The ceremony broke ground for two major facilities: a 170-suite hotel to replace the old Hotel Jay, and

a state-of-the art indoor water park.

Jay Peak officials say that the development will result in a four season, weatherproof destination for

vacationers from the US and Canada. Mr. Stenger noted that more than 1,000 new year-round jobs, both

directly and indirectly, will be created at the resort as a result of the expansion, and local businesses will

feel a positive economic impact as well, as the resort attracts guests to the area throughout the year. He

also points out that much of the development was financed through the innovative EB5 program. This

strategic capital-raising approach will help jay Peak maintain its traditional focus on being a skier and

rider's mountain, even while adding new amenities.

—MORE--
JPl 030883
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Mr. Stenger spoke admirably of both Senator Leahy and the EBS program at the event: "I can say to

you without doubt, that were it not for the extensions of the EBS program that Senator Leahy has

championed and spearheaded, we would not be here today." Senator Leahy praised Mr. Stenger for his

foresight and willingness to step up in the major project, and pledged to keep the EBS program going.

The massive construction project has proceeded on schedule and on budget, according to Jay Peak

Marketing Vice President Steve Wright. "With the Tram Haus Lodge, Ice Haus arena and Golf Clubhouse

all open for business, a visitor gets a real feel for the vision that started out as a pile of blueprints a few

years ago. You can really see how we're coming together as a destination that will offer a rich vacation

experience, with diverse dining, lodging and recreation options for every day of a guest's stay. It's not like

anything else in the East"

Ariel Quiros, co-owner of the resort, shares the excitement for the developments: "I am so proud of

what our team has been able to accomplish in such a short amount of time. You can already see the effect

our growth is having on both business at the resort and inside this special community. We're looking

forward to completing Phase 2, creating more direct and indirect jobs at the resort and in the region, and

welcoming more guests on a year round basis."

When fully complete in 2012, Jay Peak will have added the following amenities:

• Lodging: Lodging options including 57 luxury suites in the Tram Haus lodge, three deluxe

condominium suites at the Golf Clubhouse, and 170 suites in the new Hotel Jay.

• Dining. Resort guests will be able to choose from a variety of dining options across seven

restaurants and casual eateries. Alice's Table at the Tram Haus Lodge features a Vermont-inspired

menu, the Clubhouse Grille restaurant and bar offers American-style food, and the Tower Bar at

the Tram Haus Lodge has lighter fare and appetizers. The Ice Haus Arena has its own heated snack

bar and cafes, and the Aroma Caf6 offers beverages and snacks. The new Hotel Jay will offer three

additional restaurant options.

• Recreational activities: The Ice Haus arena features an NHL-sized rink with room for 700

spectators, and offers skating lessons, hockey games and curling tournaments. The Golf Clubhouse

Is available for golfers in the summer and serves as a Nordic Ski Center during the winter. The

Taiga Spa & Fitness Center at the Tram Haus Lodge is available for massage therapy and spa

treatments, as well as fitness and yoga classes. The indoor water park, opening with the new hotel

in 2012, will feature a state-of-the-art retractable roof for year-round access. it will have one of

the longest indoor rivers in North America, a kamikaze straight drop [the first indoor of its kind in

JPI' 030884
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North America) and a double Flow Rider surf machine. There will also be an area available for

smaller children.

Jay Peak Resort's $100+ million redevelopment project includes: The Tram Haus Lodge, a mix of studio,1 and 2
bedroom suites and one 3-bedroom suite, each with fireplace, flat screen television, full kitchen, deck and mountain
and valley views. The Tram Haus also features a bar and restaurant with seating for up to 180, a fitness center,
coffee shop and bakery, and a giftshop. The Ice Haus indoor ice arena came online June 1, followed later in the
month with the opening of the Golf Clubhouse, which is adjacent to the 18th hole of the championship golf course.
Under construction is an indoor water park, and second hotel with 120 rooms, both scheduled to open in 2012.

JPI 030885
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For Foreign Investors, Profit Isn't Only Goal

The Jay Peatt Cal reW In velrnMt It buitatng a new holo, reWerif>gs, WIM Ine ttelp of fis"ncrs WttitiP'ttfsg in a todorat
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BRIAN GOULDING recently moved with his wife, D7ajella, and three

young children to Wilmington, N.C. ̀It's gorgeous here;' he said, 
Mg

referring to. the r'egion's temperate climate. Rt RRIlas

Entritao This Image

sllaTte

But Mr. Gouldr`ngalso has a strong

interest in the Colder environs of 
s'ua stn.t
4iC~Y r9 rT

northern Vermont and, specifically, the

success of a new hotel at the Jay Peak

Ski resort; five miles from the Canadian border. Ifthehotel,
expected to open nett fall, succeeds, Mr. Goulding and his

family, who are from Ireland, will be allowed to remain in

the United States.
oil Siemer Says that ho has received
str.5MAbo+ from sslw 47nWiest- The Gouldings are Among tile beneficiaries of a program

that grants foreigners legal residency in the United States if

they invest in job-creatingbusinesses. "If, in two vears,!the project has delivered the

employment to the state of Vermont," Mr. Goulding said, he brill receive a permanent

green card."If the project collapses," hesaid, ̀I won't."

But Bill Stenger, the president and chief Operating officer of Jay Peak, doesn't see much

danger of the project failing. At a time when bank loans are becoming harder to get, Mr.

Stenger said he had received the money he needs to construettiie hotel -- $17.5 million -•-

from SS investors, all of whom are hoping to become permanent residents of the United

States,

Under the program, known as E13-5, a foreigner receives a green card for investing

S5oo,000 in a business in a rural Or high-unemployment area, With currency exchange

rates what they are— the dollar has fallen sharply against the eury and British pound —

the required investment "is very affordable.to many foreigners," Di r. Stenger said.
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Today's Headlines Daily E-Mail Free
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q. Well: %lsen the Bally Sits in the Next Cubide

s. Skipping Cereat and Eggs. and Packing onPounds

6. Ideas &'rands: ,A Guide to Ibc Frcmh. l liinitic With 
Cite,

To tap into that source.of capital, Mr. Stenger formed an alliance with Rapid USA Visas,

which has offices in NUmles, lla., and'in London: The company's clients are looking to
7. Alaureen Dowd: Hirlary or obody7

b. Bob Iterbert: With a Powerful Speech, 0bania Offers a
make their homes in the United States — in many cases, as retirees in the Sum Belt. (Under Challenge
the law creating the EB-5 visas, they need never set foot in the state where the money is 9. 4indinbs: Are We Ready to Track Carbon Footprints?

invested.) to. Italy's Ttnsh Crisis Taints Reputation ota Prized
cheese

"It's win-win-win," said Steve Yale-Loehr, an EB-5 expert who teaches immigration law at Go to Compieto List.
Cornell University: the business gets capital, residents get jobs and the investor gets a

green card.

The program hasn't always been a hit. In the i99os, what was W2klIWQ& a9on and
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Project With Foreign Money
t moot Ski Resort Launches Grant ProjectI -ith foreign Investors Lured By US Residency

JaIDFpntsae 6 Print WE-mail '

(AP) JAY, 4L (AP) -Wrmonfs .lay Peak ski resort is continuing its
$125 minion development That Includes a hotel, fudge andlndoor
water park funded mostly by foreign investors who, were given U.S.
residency permits in exchange for their money.

Resort officials and U.S. Seri, Patrick Leahy. GAk who has
promoted the EB 5invesur eSsaprograminCongross, broke
gioundwednesday on the second phase otthe project Officials
sayitfnctudes Me largest water park in the Northeastend a neat
1204com hotel, a lodge with 57 luxury suites. an IndooriCe arena
and clubhouse for a QOlftblliSa tt'tdch ttavb boon rAmptoted
since Oecember.

The projeciis funded rrith minimum 5500,000, investments from
about 250 investors from 43 counties. In exchange for the
Investment the frmstors.are grantedtondiiional green cards that
can le ad to permanent reside my 11 the projects Create Jobs.

Its through the program knownas iho EB 5 (orcign lirrestmerd
ro ram that weVe been -able toartomplishthis; said 001

Stenger, president of Jay Peak, Vein been able to welcome owt
t 1 " 240 investors, from 43 countries, iepresenling 5120 million of

equity capital. not a cent of taxpayer money, all private equity, ail
dedIcated to the development of a Wand here in Jay Peak'

investors are from around the world, including Eutop.ean andAsian countries; 3aid-fames Canrrdo,who

represents Via EB-5 program to W310fd. He said he dfdnt Mow of any investors who had setVed fn Vermont.

Florida, t knout. is a big destination; he said
LATEST NEWS

The fareign tenanting is supporting two new lodges at Sugartursh ski reSon in warren. consttucilon or a now
rnv*cal nianufadraring tadhtr in Newyptt and a Water liner company in Windsor Foreign rnonay also Will help Jay

Peak an the Canadjan border become aweatherproot tour-season resort, The development is expected to create
1,000 jolts, Stenger sate.

Since the EB-5 program was created in 9992 ii has generated mots than 51 billion in irrmstments and created tens.
ofthousands of jobs around the county,Leahps office said.
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Ds emir Z Fdnt(AjtAjText site From the Associated Press

Brandon "Hudson

NEK Region 
Excited. For lay Peak Redevelopment

• Octopus orathi Paul to retire
, Met tape Mentions abuse

- 

r410 extradition for potanskiJay 
Peak's latest phase of redevelopment is expected to add

- Splendor's Haney Pekerdiesmoney and jobs to towns In Vermont's Northeast IOngdom ..
, Today's zap Nem

On Wednesday; state and congressional leaders brake ground. on
the resort's indoor water 

park and hotel. The next stage In the
$100,miflion project.

Jay Peak President Bill Stenger says it will provide 1,600 jobs to an
tocat Stories more>> area with the highest unemployment rate in the state. News that
Seri. Giglbrand has» has NEK business leaders excited for the future.
Challenger In Democratic:
Primary 'Talking to some of the: business owners, we're finding that there's
somler's Remo[" 

Return

a real feeling of hope," Vermant..North Country Chamber of
Home Commerce Executive Director Olivia Aiken said.

Pat": two a Firs.Admitco
SettingDarreFko 

-

JayPeak already- added a golf clubhouse and ice arena. During the- 
winter, the 

Jay 

Country Store manager says sales more than
Self Diagnosing an the quadruple for Sid Season,Internet

Plattsburgh Remembers it's a real .asset,'store manager Joyce Crawford said. 'It helps
George5teinbrtimer tremendously.' ..
V ermontasaum Sparks
controversy kt7hetford, VT The resort`s latest success, breeds motivation for towns like

W ekh Annoiiittes 3"nergy-
Newport.

Efficient Legislation
"The merchants and businesses are working on how they can

Bartlett tnwon Money, Not enhance their business and expand them,' Newport CityExpoctatlons
Renaissance Executive Director Patricia Sears says. ..

Missing DlcycW 
Found Dead

Burlington international
Stenger says he expects to finish construction 

on the latest phase
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Flights - - - -
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Vermont's Trusted News Source for 55 ̀!ears

Foreign investors fund Say Peak expansions

Jay, Vermont-July 7, 2010

Jay Peak officially broke ground on phase two of its development
plan Wednesday. it Includes a hotel, conference center and the
largest indoor water park in the Northeast that will have a retractable.
roof.

Jay Peak President Bill Stenger credits the EB-5 foreign investor visa
program for providing funding. Some 240 investors from 43
countries have provided $120 million In equity capital for
development at Jay. In exchange for the investment, the investors
are granted residency in the United States and it can lead to
citizenship.

"Hundreds of employees working In construction, now many
hundreds we are employing at Jay Peak directly, It's all because of
this program," Stenger said. "So it's all about economic energy, it's
about employing local people; Harrison Concrete from Franklin
County, they will be working here for rnonths and they have been for
the last 2 years."

The water park is scheduled to open in the fall of 2011..

Judy Simpson - WCAX News

_._ 

All content © Copyright 2001 - 2010 World Now and WCAX. All Rights Reserved. ^
MrWN,, For more information on this site, please read our privacy Policy and Terms of Service]
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Jay Peak ski resort breaks ground on $125
million project
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1 12 MAN

JAY —A large crowd gathered in the heat Wednesday at Jay Peak to witness the groundbreaking
ceremony W the resort's newwater park, hotel and conference center, sal to be completed in 2012.

Video: Jay Peak future development fly- A large crowd gathered it the heatwadnesdoy et Jay Peak to
by witness the groundbreaking ceremony for the resort's new water

park hotel and conference center, set to be completed in 2012.

The development is the second phase of a

goal to make Jay Peak a four-season resort.

The first phase included an indoor ice rink, golf

course and clubhouse, and the Tram Haus

Lodge — a 57-suite hotel with a bar, restaurant
and coffee shop.

Big Stenger, president and co owrter of the

resort. teas not had to borrow a penny for the
$125 million project. It is almost entirely

funded by about 250 foreign imestors Ilan 43

countries through the EB-5 Visa program.

the EB-5 program — administered by the U.S.
Bureau of Citizenship and Immigration

SaNces — permits foreign investors to obtain

green cards in exchange for a minimum

5500,000 in investment capital for projects in

high unemployment areas. The project also

must create at least 10 new jobs. In

exchange, the irnestors obtain permanent

green cards for themselves and their families,
and a chance to gain full U.S. citizenship.

The program began nationally in 1992 and

became available to businesses in Vermont in

1997 except in the Burlington area, where the
unemployment rate was too low to qualify.

The groundbreaking ceremony began outside

the Tram Haus lodge at the foot of a dirt

mound, surrounded by tractors end a

lemporary chain•link.fence.. The site .was. full of:

burlingtonfreepress.com/ ... /Jay-Peak-sk...
JPI 030894
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7/1412010 Jay Peak ski resort breaks ground on $1...
toiling construction workers and the sound of

power tools and diesel engines only minutes before, but the workers Soot, a break for the ceremony.

Stenger thanked San. Patrick Leahy, D-Vt., for his role in bring ng the EB-5 program to Vermont.

-Were it not tot the extensions to EB-5 that Senator Leahy has championed, we would not be here

today," Stenger said."We.want to see Vermonters employed;" Leahy said during his keynote
speech, "Bill, you and your team ha%e made that possible."
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OMB No. 1615-0026; Exp. 01/31/2012
Department orilometand Security Form I-526, Immigrant Petition
U.S. Citizenship and Immigration Services by Alien Entrepreneur

Do Not Write in This Block -ForUSCIS Use Only (Except G-28 Block Below)

Classification Action Block Fee Receipt

Priority Date
To be completed by Attorney or Representative, if any

G-28 is attached

Attorney's State License No.

Remarks:

START EEERE- Tme or print in black ink.

Part 1. Information About You

FamilyGiven Middle
Name Name Name

In care ofStreet
Number and Name:

Address: F Apt. Number

State or Zip/Postal
City Province COQ Code

Date of BirthCountry Social Security # A #
(mm/dd/yyyy) of Birth (if any) (if any)

If you are in the United States, provide Date of Arrival
the following information: (mm/dd/yyyy) F 11-94 #

Current Date Current Status Daytime Phone #

Nonimmigrant Status Expires (m nVdd/yyyy) J with Area Code
Part 2. Application Type (Check ore)

a. This petition is based on an investment in a commercial enterprise in a targeted employment area for which the required
® amount of capital invested has been adjusted downward.

b. []
This petition is based on an investment in acommercial enterprise in an area for which the required amount of capital invested
has been adjusted upward.

C. [:] This petition is based on an investment in a commercial 
enterprise that is not in either a targeted area or in an upward

adjustment area

Part 3. Information About Your Investment

Name of commercial enterprise in which funds are invested Jay Peak Golf and Mountain Suites L.P.

Street
Address

4850 VT Route 242, Jay, VT 05859-9621

Phone # Business organized as
with Area Cie 1 +1 (802) 327-2222 (corporation, partnership, etc) 

Limited Partnership

Kind of business Date established
Resort Development 

••""""""•• IRS Tax#F"'''"(e.g. furniture manufacturer) (mrn/dd/yyyy) :1
RECEIVED: RESUBMITTED: RELOCATED: SENT RECD

030913 
Form I-5X(Rei. OQIIID)Y°



Part3. Information About Your Investment (Cordnuea)

Date of your initial Amount of your
investment (mm/ddlyyyy) See Addendum initial investment $ 500, OOD 00

Your total capital investment Peresnta a of the
in the enterprise to date $ 500,000.00   enterprise you own 111; l of 90 Painters

If you are not the sole investor in the new commercial enterprise, list on separate paper the names of ell other parties (natural and non-
natural) who hold a percentage share of ownership of the new enterprise and indicate whether any of these parties is seeking
classification as an alien entrepreneur. Include the name, percentage of ownership, and whether or not the person is seeking classification.
under section 203(b)(5).. NOTE: A "natural" party would be an individual person, and a "non-natural" party would bean entity such as a
corporation, consortimn, investment group, partnership, etc.

If you indicated in fart 2 that the enterprise is in a targeted employment
or in an upward adjustment area, name the county and State: County Orleans Vermont

Part 4. Additional Information About the Enterprise

Type of Enterprise (check one)-

10 New commercial enterprise resulting from the creation of a new business.

❑ New commercial enterprise resulting from the purchase of an existing business.

❑ New commercial enterprise resulting from a capital inv=nnent in an existing business.

Composition of the Petitioner's Investment:

Total amount in U.S. bank account ........................... 
500,000.00

...........................................................

`
TotalTotalvalue of all assets purchased for use in the enterprise ........................::.......... 

0.00
,......;.

Total value of all property transferred from abroad to the new enterprise. ...... ........ ......... 
0.00

Total of all debt financing:.. .................. ................. $ 
0.00

Total stock purchases...... ...... ...... ........... ..... .......... ......................................... ............. ........ $ 
0.00

Other (explain on separatepaper) ....................................................................................... $ ~ 
0.00

Total $ 300, 00MO

Income:

When you made the investment......... Grass $ 
0.00 

Net 
0..00

0.00 

_ 

0.00Now......... ...................................,....... Gross. Net $

Net worth:

~— $
When you made investment ............... Gross $ 

0.00 
Now 

0.00

Form 1-526 (Rev. 64121t10)YPage 2

■i 11If !1 JPI` 030914



Part 5. Employment Creation Information

Number of full-time employees in the enterprise In U.S. (excluding you, your spouse, sons, And daughters)

When you made your initial investment? - Now 1-0- 1 Difference -0-

How many of these new jobs were How many additional new jobs will be
created by your investment? 

-0- 
created by your additional investment? 10 t

What is your position, office, or title with the new commercial enterprise?

Linited Partner

Briefly describe your duties, activities, and responsibilities.

Policy & other business issues to the extent permitted by the VT revised Uniform LOA

What is your salary? S 1 0.00 771 
 

What is the cost of your benefits? S 
10.00

Part 6. Processing Information

Check One:

The person named in Part l is now in the United States, and an application to adjust status to permanent resident will be
filed if this potion is approved.

❑ If the petition is approved and the person naaned in Part 1 wishes to apply for an immigrant visa abroad, complete the

following for that person:

Country of nationality:

Country of current residence or, if now in the
United States, last permanent residence abroad:

If you provided a United States address in Part 1, print the person's foreign address:

If the person's native alphabet is other than Roman letters, write the foreign address in the native alphabet:

Are you in deportation or removal proceedings? Yes (Explain on separate paper) ® No

Have you ever worked in the United States withoutpennission? E] Yes (Explain on separate paper) (R No

Part '7. Signature Read the information on penalties in the instructions before completing this section.

I certify, under penalty of perjury tinder the laws of the United States of America, that this petition and the evidence submitted with it is
all true and correct. I authorize the release of any information from my records that U.S. Citizenship and Immigration Services needs to
determine eligibility for the benefit I am seeking.

Signature I Date

NOTE:If)au do not completely fill out this form or fail to the submit the required documents listed in the irestructivris, you may not be
found eligible far the immigration benef t you are seeking and this petition may be denied.

Part 8. Signature of Person Preparing Form, If Other Than Above (Sign below)

I declare that I prepared this application at the request of the above person, and it is based on all•information of which I have knowledge.
Print You

Signature Name Date

Daytime phone #
Firm Name with area code

Address

030915 
Form 1-526 (Rev. MIi10)Y Page 3


